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COMMISSION

GUARANTY AGREEMENT, dated Wli| 1 10 . ,1975, among the

DEPUTY FEDERAL RAILROAD ADMINISTRATOR of the DEPARTMENT OF TRANS-

PORTATION of the UNITED STATES OF AMERICA, as Guarantor (the

"Administrator"), pursuant to Section 602 of the Rail Passenger

Act, as amended (the "Act"), SEATTLE-FIRST NATIONAL BANK, a

national banking association, not in its individual capacity but

as Trustee under a Trust Agreement dated as of May 1, 1975 (the

Trustee and its successors and assigns being hereinafter called

the "Trustee"), and FEDERAL FINANCING BANK, an instrumentality of

the United States of America, as assignee of the Conditional Sale

Agreement, as hereinafter defined (such Bank and its successors

and assigns being hereinafter called "Federal Financing Bank"),

W I T N E S S E T H :

WHEREAS, in order to assist in carrying out its responsi-

bility to provide intercity rail passenger service in accordance

with the provisions of the Act, National Railroad Passenger Cor-

poration (hereinafter called the "Railroad"), a corporation

organized under the Act and the laws of the District of Columbia,

has entered into a Conditional Sale Agreement (the "Conditional

Sale Agreement") dated as of June 1, 1975, with General Electric



->;* ..

Company, a copy of which is attached hereto as Exhibit A, to

purchase certain locomotives (the "Equipment"), a Sale and Lease

Back Agreement (the "Sale and Lease Back Agreement") dated as of

June 1, 1975, with the Trustee, a copy of which is attached

hereto as Exhibit B, to sell the Equipment to the Trustee and

lease the Equipment back, and an Equipment Lease (the "Equipment

Lease") dated as of June 1, 1975, with the Trustee, a copy of

which is attached hereto as Exhibit C, covering the terms of the

lease of the Equipment; and

WHEREAS, the Conditional Sale Agreement provides for the

payment of a portion of the purchase price for the Equipment,

aggregating a maximum of Ten Million Six Hundred Thirty-six

Thousand Eight Hundred and Seventy-five Dollars ($10,636,875,00)

in 26 semiannual installments (the "Conditional Sale Indebted-

ness") together with interest thereon; and

WHEREAS, the Equipment Lease provides for the payment of

various amounts by the Railroad to the Trustee for the lease of

the Equipment, including the amounts hereinafter referred to as

the Guaranteed Lease Obligations; and

WHEREAS, General Electric Company has assigned certain of

its rights, including the right to receive payment of the Condi-

tional Sale Indebtedness, together with interest thereon, to the

Federal Financing Bank pursuant to an Agreement and Assignment



(the "Agreement and Assignment") dated as of June 1, 1975, a copy

of which is attached hereto as Exhibit D; and

WHEREAS, the Secretary of Transportation of the United

States of America (the "Secretary") has duly designated the

Administrator as his delegate, under the authority of Section

102(2) of the Act and 49 U.S.C. 1657(e), to carry out certain

functions vested in the Secretary by the Act, and the Administra-

tor is thereby duly authorized with the approval of the Secretary

of the Treasury to make this guaranty pursuant to Section 602.of

the Act, and the Secretary of the Treasury has duly given such

approval;

WHEREAS, the entering into of the aforementioned transac-

tions by the Trustee and the Federal Financing Bank is, in the

case of each of them, conditioned upon and in consideration of

the participation of the other, and the receipt of the guaranty

set forth herein;

NOW, THEREFORE, in consideration of the premises and of the

mutual covenants hereinafter set forth, the parties agree as

follows:

Section 1. Guarantee of Conditional Sale Indebtedness. The

Administrator hereby guarantees the.prompt payment by the Rail-

road of the installments of the Conditional Sale Indebtedness,



together with interest thereon, if any, when and as the same

shall become due and payable (whether at maturity, by accelera-

tion or pursuant to other provisions of the Conditional Sale

Agreement, or otherwise) in accordance with the terms of the

Conditional Sale Agreement.

- Section 2. Guarantee of Lease Payments.•. The Administrator

hereby guarantees to the Trustee the prompt payment'by the Rail-

road of the amounts payable by the Railroad under the following

provisions of the Equipment Lease, (except amounts accruing

thereunder with respect to Modifications, as defined in the

Equipment Lease) to the extent unpaid as of the time the Admin-

istrator makes payment pursuant to this Guaranty: (a) Section

2.1, (except amounts payable under Section 2.l(c) pursuant to

Section 10.2, 15.1(iv) and (to the extent that amounts due there-
•

under exceed amounts payable under Section 2 (c) hereof) Section

•21); (b) Section 16 (except any amounts payable under 16 (b) (3) (iv)

or 16(b)(4) (iii). pursuant to Sections 4.4, 6, 9, 10.2, 15.1(iv),

or 24.5); (c) interest at the Overdue Rate (as defined in the

Equipment Lease) payable by the Railroacl under Section 21 on any
• • . ' . * .

amounts guaranteed hereunder, and (d) Section 22.2, when and as
'• ' '' i "

the same shall become due and payable (whether at maturity, by

acceleration or pursuant to other provisions of the Equipment

Lease, or otherwise) in accordance with the terms of the Equip-

ment Lease, all of which amounts may be hereinafter or elsewhere

referred to asvthe Guaranteed Lease Obligations. :



It is understood and agreed that to the extent amounts.are

payable hereunder pursuant to more than one section of the Equip-

ment Lease, or may be characterized hereunder as either rent or

indemnities, the Trustee shall be entitled to recover such amount

only under one such section or one such characterization, it

being the intent of this paragraph to preclude the double recovery

of such amounts from the Administrator.

Section 3. Guarantyis Unconditional. The guaranty here-

under is an absolute and unconditional guaranty of the amounts

guaranteed/ is in no way conditioned or contingent upon any

attempt to collect from the Railroad or upon any other condition

or contingency, and shall remain in full force and effect without

regard to, and shall not be affected or impaired by, any condi-

tion, contingency or occurrence, including, without limitation,

(i) any amendment or modification of or addition or supplement to

the Conditional Sale Agreement, the Equipment Lease or the Sale

and Lease Back Agreement; (ii) any extension, indulgence, waiver

or other action or inaction with respect to the Conditional Sale

Agreement, the Equipment Lease or the Sale and Lease Back Agree-

ment; (iii) any default by. the Railroad under, or any invalidity

or unenforceability'of, or any irregularity or other defect in,

the Conditional Sale Agreement, the .Equipment Lease or the.Sale

and Lease Back Agreement or the use by the Railroad of the pro-

ceeds of the moneys made available to or for the benefit of the



Railroad, either under the Act or otherwise? (iv) any exercise or

nonexercise of any right, remedy, power or privilege under this

Agreement, the Conditional Sale Agreement, the Equipment Lease or

the Sale and Lease Back Agreement; (v) any bankruptcy, .insolvency,

reorganization merger, consolidation, dissolution or transfer of

assets or similar proceeding involving or affecting the Railroad;

(vi) any failure to furnish the Administrator with copies of

correspondence relating to events of default as provided in

Section 8 he"~eof; (vii) the impairment by the Federal Financing

Bank of the Administrator's rights and security interest conveyed

by the Federal Financing Bank under Section 5 hereof; or (viii)

any amendment to or repeal of the Act. This guaranty may not be

terminated, cancelled or otherwise revoked,, shall be conclusive

evidence of compliance by this guaranty with the provisions of

the Act and this guaranty shall be valid and incontestable in the

hands of the Trustee and the Federal Financing Bank, except for

fraud or material misrepresentation on the part of the party

seeking enforcement hereof with respect to its claim hereunder.

Section 4. Payments by the Administrator•

(a) In the event that the Railroad shall fail to pay

when due any required installment of the Conditional Sale Indebt-

edness, or any interest thereon, the United States of America

shall, after the expiration of any grace period provided in the



Conditional Sale Agreement in-respect thereof, upon the Adminis-

trator's receipt of written demand for payment by the obligee of

the Conditional Sale Indebtedness, promptly {and, in any event,

within 90 days after receipt of such demand or, if such obligee

is an agency or instrumentality of the United States, immediately

upon such demand) pay to such obligee, in cash, an amount equal

to (ij the then unpaid Conditional Sale Indebtedness and the in-

terest accrued thereon to the date of payment by the Administrator?

provided, however, that the Federal Financing Bank shall have

assigned to the Administrator, as of the date of such demand, all

of its right, title and interest in and to the Conditional Sale

Agreement and in any other instrument taken or assigned as secu-

rity for the Conditional Sale Indebtedness' pursuant to an Assign-

ment in the form of the assignment attached hereto as Exhibit E,

except as provided in such Assignment, or (ii) the amount of such

installment of the Conditional Sale Indebtedness and interest

thereon if any, (including interest at 7.92% as provided in

Section 3.7 of the Conditional Sale Agreement) from the due date

thereof under the Conditional Sale Agreement to the date of

payment thereof by the Administrator; provided, however, that the

option contained in this clause (ii) shall not be available to

the. Administrator if the obligee of the Conditional Sale Indebt-

edness at the time of the occurrence of such event of default is

not an agency or instrumentality of the United States; further

provided, that if pursuant to Section 4(b) hereof, the Administrator

shall make any payment to the Trustee in respect of an event of



default under the Equipment Lease, the Administrator shall at the

time it .makes such payment to the Trustee, pay to the obligee of

the Conditional Sale Indebtedness the .unpaid amount of the Condi-

tional Sale Indebtedness.and. interest thereon, if any, pursuant

to and subject to the conditions of clause (i) of this Section

4(a). Payment by the Administrator under this subsection 4(a)

shall constitute the sole and exclusive remedy of the obligee of

the Conditional Sale Indebtedness (in lieu of the remedies pro-

vided in Section 16 of the Conditional Sale Agreement and in lieu

of all other, remedies of a secured party at law, in equity or

otherwise) by reason of an event of default under the Conditional

Sale Agreement; provided, however, that this sentence shall not

preclude any action for damages or injunctive relief (but not

affecting the Railroad's right to the use and possession of the

Equipment under Section 10 of the Conditional Sale Agreement, and
* •

it shall be assumed for this purpose that the Railroad is not in

default under such Section 10) which the Federal Financing Bank

may elect to ̂institute against the Railroad based upon any such

event of default; further provided, that if the Federal Financing

Bank by the exercise of any of its rights under this subsection

4(a) recovers any portion of the Conditional Sale Indebtedness,

the Administrator's obligation under this Agreement shall be

reduced by such amount. The Railroad's obligations under Section

3.3(b) of the Conditional Sale Agreement and that portion of the

rent due pursuant to Section 2.1 of the Equipment Lease equal



thereto shall be reduced by the amount paid by the Administrator

pursuant to clause (ii) of this Section 4 (a); provided, however,

that no such reduction shall be made for interest paid by the

Administrator at the Debt Rate on any installment of Conditional

Sale Indebtedness.

(b) In the event that the Railroad shall fail to pay

when due any Guaranteed Lease Obligation, the United States of

America shall, after.the expiration of any grace period provided

in the Equipment Lease in respect thereof, upon the Administra-

tor's receipt of written demand for payment by the Trustee,

promptly (and, in any event, within 90 days after receipt of such

demand) pay to the Trustee, in cash, an amount equal to the

Guaranteed Lease Obligation with respect to which such demand

shall have been made, minus (to the extent the Guaranteed Lease

Obligation includes the same), the amount, if any, paid by the

Administrator to the obligee of the Conditional Sale Indebtedness

pursuant to subsection 4(a) hereof; provided, however, that the

Trustee shall have assigned to the Administrator concurrently

with the payment of the Guaranteed Lease Obligation covered by

such demand, all its right, title and interest in and to the

Equipment Lease pursuant to an Assignment in the form of the



assignment attached hereto as Exhibit F, except as provided in

such Assignment. The Trustee agrees that prior to making any

demand under this subsection 4(b) and during such 90-day period

the Trustee will not without the consent of the Administrator (i)

exercise any remedies provided for in paragraphs (2), (3) or (4)

of Section 16 (b) of the Equipment Lease other than the giving of

notices, nor (ii) interfere with the Railroad1s use or possession

of the Equipment under Section 19.2 of the Equipment. Lease (and

unless the Administrator should otherwise elect it shall be

assumed for this purpose that the Railroad is not in default

under such Section 19.2 until after the expiration of such 90-day

period). If the Trustee by the exercise of any remedies per-

mitted to be exercised by this subsection 4(b) obtains any amount

included in the Guaranteed Lease Obligations, the Administrator's

obligation under this Agreement shall be reduced by such amount.

Payments of any amounts to the Federal Financing Bank pursuant to

subsection 4(a) hereof pursuant to notice of an .event of default

under the Conditional Sale Agreement shall not be construed to

cure the default under the Equipment Lease, and Trustee, at its

sole option, shall be entitled to proceed to make demand upon the

Administrator pursuant to this subsection 4(b) as if no payment

had been made under subsection 4(a).

10



(c) The Administrator unconditionally waives any other

rights he may have to notice of default, presentment to and

demand for payment, protest for nonpayment or dishonor and all

other' notices which may be required by any state or Federal law.

This waiver shall not be construed to limit in any way the Ad-

ministrator's right to bring suit against any person for breach

of Section 8 hereof. To enable payment under this Section 4, the

Secretary (or the Administrator on his behalf) shall promptly

issue such notes or obligations to the Secretary of the Treasury

in an amount which, together with other funds, if any, which are

then available to the Administrator or the Secretary under Sec-

tion 602 of the Act, shall be sufficient to make all payments

required by this Agreement.

(d) This guaranty agreement constitutes a valid,

binding and enforceable general obligation of the United States

of America backed by the full.faith and credit of the Government

of the United States.

Section 5. Assignment by the Federal Financing Bank of

Cer ta in Right s. The Federal. Financing Bank hereby irrevocably

conveys to the Administrator all the rights of the Federal Fi-

nancing Bank under Section 16 of the Conditional Sale Agreement

and the security interest of the Federal Financing Bank under the

Conditional Sale Agreement, and any and all other rights which

11



the Federal Financing Bank may have taken or received as security

for the payment of the Conditional Sale Indebtedness. The Fed-

eral Financing Bank further agrees that it will not take any

action at any time hereafter that would impair the Administrator's

rights and security interest conveyed to the Administrator under

this Section 5. In the event that the Administrator shall not

make payment to the Trustee of any Guaranteed Lease Obligation

within 90 days after the Trustee shall have made demand upon the

Administrator therefor under subsection 4 (b) hereof, then any

rights and security interest conveyed by the Federal Financing

Bank to the Administrator shall be deemed to have become null and

void and shall automatically cease to exist and the Administrator

hereby waives, upon the happening of such event, and for such

time thereafter that any Guaranteed Lease Obligation remains

unpaid, all his rights and security interest under this Section

5, and all rights (including any rights to which the Administra-

tor would otherwise have succeeded by subrogation) which the

Administrator may have obtained pursuant to Section 4, it being

expressly understood and agreed that the Administrator's right,

title and interest in and to the Equipment shall, upon the hap-

pening of such event, be and remain subordinate to the rights of

the Trustee to the extent that and for so long as any part of the

Guaranteed Lease Obligation shall thereafter .remain unpaid. In

recognition of the rights and security interest transferred by

the Federal Financing Bank under this Section 5, the Administra-

tor has released, by an appropriate document filed under the

12



Interstate Commerce Act, Section 20c, any other lien, security

interest or other interest which he may otherwise have had, under

the Security Agreements dated August 7, 1972 and December 27,

1973 (affirmed by Agreements dated July 10, 1974, October 11,

1974, and December 31, 1974, and amended by Agreements dated

January 29, 1975, March 20, 1975, and April 16, 1975), between

the Railroad and the Administrator, or otherwise, with respect to

the Equipment to be acquired by the Railroad pursuant to the

Conditional Sale Agreement.

Section 6. Representations by Administrator. The Adminis-

trator represents and warrants that (a) this Agreement has been

duly authorized, executed and delivered by the Administrator in

accordance with the provisions of the Act and the delegation of

authority by the Secretary thereunder, and is enforceable in ac-

cordance with its terms, and the guaranty contained in this

Agreement has been approved by the Secretary of the Treasury, and

(b) $16,251,360.75 of the guaranty authority available to the

Railroad under Section 602 of the Act has been reserved (together

with an amount equal to accrued and unpaid rent at the Overdue

Rate as provided in the Equipment Lease), first, for the payment,

of1 the Conditional Sale Indebtedness, together with interest

thereon, and the balance for the payment of the Guaranteed Lease

Obligations, in an aggregate amount equal to the applicable

amounts set forth in Schedule C to the Equipment Lease. The

13



guaranty authority so reserved shall in no event be less than

that required in order fully to discharge the obligations guar-

anteed hereunder. The Administrator agrees that no payments made

to Federal Financing Bank, whether or no't considered made pur-

suant to Section 4(a) hereof, shall be applied to reduce the

guaranty authority here reserved, unless such payment has been

made pursuant to notice of the occurrence of an event of default

under the Conditional Sale Agreement, and demand for payment

pursuant to Section 4(a).

Section 7. Maximum Ob1igation. The Administrator's obli-

gation hereunder shall not at any time exceed the amount set

forth in Schedule C for the applicable period with respect to

which payment hereunder is made, together with an amount equal to

accrued and unpaid rent at the Overdue Rate as provided in the

Equipment Lease.

Section 8, Guaranty Fee. Within 10 days following receipt

by the Trustee, acting itself or through others, of each rental

payment made under the Equipment Lease, the Trustee shall pay to

the Administrator a guaranty fee calculated at the annual rate of

1/4 of one percent of the amount shown in Schedule C to the

Equipment Lease for the semiannual period preceding such rental

payment; it being understood that the payment of the guaranty fee

14



is not a condition of the obligation of the Administrator to make

the guaranteed payments under subsections 4 (a) and 4(b) hereof.

Section 9. Notices. All notices and other communications

hereunder shall be in writing and shall, except as otherwise pro-

vided in Section 4 hereof, be deemed to have been given when

delivered or mailed by first class registered or certified mail,

postage prepaid, addressed (a) if to the Administrator, Federal

Railroad Administration of the Department of Transportation,

400 - 7th Street, S.W., Washington, D.C. 20590, or at such other

address as the Administrator shall have furnished to the Rail-

road, the Federal Financing Bank and the Trustee in writing, (b)

if to the Trustee, as set forth in Section 24.6 of the Equipment

Lease or (c) if to the Federal Financing Bank, in care of Depart-

ment of the Treasury, Main Treasury Building, Room 3124, Washington,

D.C. 20220, Attention of Secretary, Federal Financing Bank, or at

such other address as the Federal Financing Bank shall have

furnished to the other parties hereto in writing. Copies of all

correspondence between the Federal Financing Bank and the Rail-

road and between the Trustee and the Railroad relating to any

event of default or threatened event of default shall be de-

livered or mailed, as above provided, by the Federal Financing

Bank or .the Trustee, as the- case may be, to the Administrator.

15



Section 10. Endorsement of Guaranty. The Administrator

agrees to endorse (i) on the Agreement and Assignment and on the

Equipment Lease the guaranty provided for herein.in the forms

appended to such documents and (ii) for the benefit of any as-

signees of the Trustee or the Federal Financing Bank on the

instruments of assignment to such assignees a comparable guar-

anty.

Section 11. Miscellaneous. This Agreement embodies the

entire agreement and understanding among the Administrator, the

Trustee and the- Federal Financing Bank with respect to the Admin-

istrator's guaranty set forth herein and supersedes.all prior

agreements relating to such guaranty and shall be governed by

laws of the District of Columbia. No variation or modification

of this Agreement shall be valid unless in writing and signed by

duly authorized officers of all the parties hereto; provided,

that it is recognized by all parties hereto that Modifications to

the 'Equipment subject to the Equipment Lease may become necessary

or desirable from time to time, and amendments to this Guaranty

Agreement are contemplated from time to time to guarantee payment

of the amounts which may become due with respect to the same.

All the terms of this Agreement shall be binding upon and inure

to the benefit of and be enforceable by.the respective successors

and assigns of the parties hereto. The headings in this Agreement

are for convenience of reference only and shall not limit or

16



otherwise affect any of the terms hereof. This Agreement may be

executed in any number of counterparts, each of which shall be an

original, but all of which together shall constitute one and the

same instrument.

IN WITNESS WHEREOF, the parties hereto have duly executed

this Agreement as of the date set forth above.

ATTEST:

ATTEST:,,---""""-^'

Authorized. ..Qff-cer

.ATTE

FEDERAL RAILROAD ADMINISTRATOR

Deputyf Federal Railroad
Administrator, Guarantor

SEATTLE-FIRST NATIONAL BANK,
a National Banking Association,
as Trustee

ASST. VICE PRE2
& TRUST OFFICER

FEDERAL FINANCING BANK

By
<Au^Korized Officer

Authorized Officer '
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CITY OF WASHINGTON, }
) ss.

DISTRICT OF COLUMBIA)

On this day of {)fJJ X
sonally appeared

1975, before me per
to me personally known,

who, being by me duly •sworn, says that he is the Deputy Adminis-
trator of the Federal Railroad Administration, that the foregoing
instrument was signed by him by authority duly delegated to him
by the Secretary of Transportation; and he acknowledged that the
execution of the foregoing instrument was his free act and deed
as theVFederal Railroad Administrator.

Pub^xc

[Seal]

STATE OF WASHINGTON )

My Commission Expires -My commission Expire* Apia so, 1,97?

) ss.
COUNTY OF KING

On this
appeared

/^day of .IjK.."~''V.<%_ .̂ 1975, before me personally
to me personally known,-

who., being by me duly sworn, says that he is an Authorized
Officer of SEATTLE-FIRST NATIONAL BANK, a national banking asso-
ciation, that one of the seals affixed to the foregoing instru-
ment is the seal of said association, that said instrument was
signed and.sealed on behalf of said association by authority of
its Board of Directors; and he acknowledged that the execution of
sthe foregoing instrument was the free act and deed of said asso-
•c i-a',tior.u/" "

^T.;
V "V

v-A- ' • >•-.',• • ; ' : v>y.
~~~~~- f \f̂  •S~7~̂  -- —N

Notary Public /

My Commission Expires: 7/ A / ̂

CITY OF WASHINGTON )
) ss.

DISTRICT OF COLUMBIA)

On this ______
personally appeared
who, being by me duly sw<

1975, before me
to me personally knpwr

?n, ŝ ays that he is a "ffi/X

18



of FEDERAL FINANCING BANK, that one of the seals affixed to- the,
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
association by authority of its Board of Directors; and he ac-
knowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

AJt
Notary Public

[-Seal]' \_ ; My Commission Expires: ^ / 3& /O Ly
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CONDITIONAL SALE AGREEMENT

Dated as of June 1, 1975

between

and

National Railroad Passenger' Corporation

Guaranty by Department of Transportation

25 General Electric Diesel-Electric Locomotives
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CONDITIONAL SALE AGREEMENT

CONDITIONAL SALE AGREEMENT dated as of June 1, 1975, between GENERAL ELECTRIC
' COMPANY, a New York corporation (hereinafter called the "Builder" or "Vendor," as more particularly
set forth in Section 22 hereof), and NATIONAL RAILROAD PASSENGER CORPORATION, a corporation
organized under the Rail Passenger Service Act, as amended, and the laws of the District of Columbia
(hereinafter called the "Railroad").

WHEREAS, the Builder "has agreed to construct, sell and deliver to the Railroad, and the Rail-
road has agreed to purchase, the railroad equipment described in Schedule A hereto (hereinafter
individually called a "Unit" or "Unit of the Equipment" and collectively called the "Equipment");
and

WHEREAS, pursuant to the terms of a Sale and Lease Back Agreement (hereinafter called the
"Sale and Lease Back Agreement") dated as of June 1, 1975, between the Railroad and Seattle-First
National Bank, a national banking association, as Trustee (hereinafter, together with any successor
thereto, called the "Trustee") under a Trust Agreement dated as of May 1, 1975, the Railroad has
agreed to sell to the Trustee, subsequent to its purchase hereunder and as permitted by Section 14
hereof, all of its rights, title and interest as the owner of the Equipment and certain of its rights under
this Agreement, and to lease the Equipment back from the Trustee pursuant to the terms of an
Equipment Lease (hereinafter called the "Equipment Lease") dated as of June 1, 1975, between the
Railroad and the Trustee, and the Trustee has agreed to purchase the Equipment and such rights
from the Railroad, to lease the Equipment back to the Railroad pursuant to the Equipment Lease and
tp pay for the Equipment in the manner set forth in Section 3 of the Sale and Lease Back Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual promises, covenants and-
'agreements hereinafter set forth, the parties hereto do hereby agree as follows:

SECTION 1. Construction and Sale. Pursuant to this Agreement, the Builder shall construct the
Equipment at its plant in Erie, Pennsylvania, and will sell and deliver to the Railroad, and the Rail-
road will purchase from the Builder and accept delivery of and pay for (as hereinafter provided) the
Equipment, each Unit of which shall be constructed in accordance with the specifications referred to
in Schedule A hereto and in accordance with such modifications thereof as may be agreed upon in
writing between the Builder and the Railroad (which specifications and modifications, if any, are here-
inafter called the "Specifications"). The design, quality and component parts of each Unit of the
Equipment shall conform, on the date of completion of manufacture of each thereof, to all Department
of Transportation and Interstate Commerce Commission requirements and specifications reasonably
interpreted as being applicable to railroad equipment of the character of such Units of the Equipment,
and each Unit of the Equipment will be new railroad equipment.

SECTION 2. Inspection and Delivery.

2.1 The Builder will deliver the Units of the Equipment to the Railroad at the place specified
in Schedule A hereto, in accordance with the delivery schedule set forth in Schedule A hereto; pro-
vided, however, that the Builder shall have no obligation to deliver any Unit of the Equipment here-
under at any time after any event of default (as described in Section 15 hereof), or event which with
the lapse of time, or demand could constitute such an event of default, shall have occurred.

2.2 The Builder's obligation as to time of delivery is subject, however, to delays resulting from
causes beyond the Builder's reasonable control, including but not limited to acts of God, acts of
government such as embargoes, priorities and allocations, war or war conditions, riot or civil com-
motion, sabotage, strikes, differences with workmen, accidents, fire, flood, explosion, damage to plant,
equipment or facilities, delays in receiving necessary materials or delays of carriers or subcontractors.
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2.3 Notwithstanding the preceding provisions of this Section 2, any Unit of the Equipment not
delivered, accepted and settled for pursuant to Section 3 hereof after June 1, 1975, and on or before j
December 31, 1975, shall be excluded herefrom. If any Unit of the Equipment shall be excluded from |
this Agreement pursuant to the immediately preceding- sentence, the Railroad and the Builder shall j
execute an agreement supplemental hereto limiting this Agreement to the Units of the Equipment riot
BO excluded herefrom. If the Builder's failure to deliver a Unit of Equipment so excluded from this
Agreement resulted from one or more of the causes set forth in the immediately preceding paragraph,
the Railroad shall nevertheless be obligated to accept such Unit of the Equipment and pay the full

.purchase price therefor, determined as provided in this Agreement, if and when such Unit of the
Equipment shall be completed and delivered by the Builder, such payment to be in cash on the deliv- • *
ery of such Unit of the Equipment, either directly or, in case the Railroad shall arrange therefor, by |
means of a conditional sale agreement, equipment trust or such other appropriate method of financing
as tiie Railroad shall determine and as shall be reasonably acceptable to the Builder. "

2.4 During construction, the Equipment shall be subject to inspection and approval by the
authorized inspectors of the Railroad and the Builder shall grant to such authorized inspectors reason-
able access to its plant. The Builder agrees to inspect all materials used in the construction of the {
Equipment and workmanship in accordance with the standard quality control practices of the Builder. . f
Upon completion of each Unit or of a number of Units of the Equipment, such Unit or Units shall be !
presented to an inspector of the Railroad for inspection at the place specified for delivery of such . J
Unit or Units, and if each such Unit conforms to the Specifications, requirements and standards ap- }
plicable thereto, such inspector, who shall be an authorized representative of the Railroad, shall execute j
and deliver to the Builder a certificate of acceptance in the form of Exhibit 1 hereto (hereinafter
called the "Certificate of Acceptance") stating that such Unit or Units have been inspected and ac-
cepted on behalf of the Railroad and are marked in accordance with Section 6 hereof; provided,
however, that the Builder shall not thereby be relieved of its warranties referred to in Schedule B
hereto, which is hereby incorporated by reference.

2.5 On delivery of each such Unit hereunder at the place specified for delivery, the Railroad will
assume the responsibility and risk of, and shall not be released from its obligations hereunder in the
event of, any damage to or the destruction or loss of such Unit; provided, however, that the Builder
shall not thereby be relieved of its warranties referred to in Schedule B hereto.

SECTION 3. Purchase Price and Payments.

3.1 The base price or prices per Unit of the Equipment, exclusive of interest, are set forth in
Schedule A hereto. The base price or prices, which shall exclude freight charges, if any, from the
Builder's plant to the point of delivery, are subject to such increase or decrease as may be agreed to
by the Builder and the Railroad. The term "Purchase Price" as used herein shall mean the base price
or prices as so increased or decreased. If on any Closing Date (as hereinafter defined in this Section 3)
the Average Cost (as hereinafter* defined) would, but for the provisions of this sentence, exceed
$610,000.00, the Builder (and any assignee of the Builder) will, upon request of the Railroad, enter
into an agreement excluding from this Agreement such Unit or Units of the Equipment then proposed
to be settled for and specified by the Railroad, as will, after giving effect to such exclusion, reduce such
Average Cost to not more than $610,000.00, and the Railroad agrees to purchase any such Unit or
Units so excluded from this Agreement from the Builder for cash on the date such Unit or Units
would otherwise have been settled for under this Agreement either directly, or, in case the Railroad
shall arrange therefor, by means of a conditional sale agreement, equipment trust or such other appro-
priate method of financing as the Railroad shall determine and as shall be reasonably acceptable to
the Builder. Provided, however, that any waiver by the Railroad of its right in the immediately pre-
ceding sentence to exclude a Unit or Units of the Equipment from this Agreement shall not be deemed
a waiver oi such right with respect to any other Unit or Units of the Equipment for which settlement
is then or thereafter being made. "Average Cost" "shall mean that amount determined by dividing



(x) the aggregate of the Invoiced Purchase Price (as hereinafter defined) for which settlement has *
theretofore been and is then being made under this Agreement by (y) the number of Units of the
Equipment for which settlement has theretofore been and is then being made under this Agreement. ":

3.2 The Equipment shall be settled for in such number of groups of the Equipment delivered to •;"
and accepted by the Railroad after June 1, 1975, and on or before December 31, 1975, as may be ;
agreed upon by the parties hereto (each such group being hereinafter called a "Group"). i;

3.3 The Railroad hereby acknowledges itself to be indebted to the Vendor in the amount of, and *
hereby promises to pay in cash to the Vendor at such place &s the Vendor may designate, the Purchase i:
Price of the Equipment as follows: . - f:
• • • • ' • •• ' «'

a. On each Closing Date (as hereinafter defined) with respect to a Group (i) an amount equal * <;
to 30.25% of the aggregate Purchase Price of the units in such Group, plus (ii) the amount by which :
(x) the Purchase Price of all units of Equipment for which settlement has theretofore and is then ' J
being made, as set forth in the invoice or invoices therefor (said invoiced prices being herein called «
the "Invoiced Purchase Prices"), exceeds (y) the sum of $10,636,875.00 and any amount or amounts r
previously paid or payable with respect to the Invoiced Purchase Prices pursuant to this subparagraph •
(a); and f;

• •- • • . . • <•
,'•' b. In twenty-six (26) consecutive semiannual installments, as hereinafter provided, an amount f

equal to the aggregate Purchase Price of the Units of the Equipment in the Group for which settle-
ment is then being made, less the aggregate amount paid or payable with respect thereto pursuant I
to subparagraph (a) of this paragraph. • f

*
3.4 The installments of the portion of the Purchase Price payable pursuant to subparagraph (b) |

of the preceding paragraph (said portion of the aggregate Purchase Price for such Equipment being *
herein called the "Conditional Sale Indebtedness") shall be payable semiannually following Decem- .
ber 31, 1975, on July 2 and December 31 of each year commencing July 2, 1976, (or if any such -I
date is not a business day on the next succeeding business day), each such date being hereinafter ;
called a "Payment Date." The unpaid balance of the Conditional Sale Indebtedness shall bear interest \
(i) -from and including the Closing Date (as hereinafter defined) in respect of which such indebtedness j
was incurred until fully paid at the rate of 7.92% per annum (the "Debt Hate"). Interest incurred to ;
December 31, 1975 shall be payable on that date and interest accruing on and after December 31,* j
1975 shall be payable on each Payment Date thereafter. The principal amount of Conditional Sales - I
Indebtedness payable on each Payment Date shall be calculated on such a basis that the aggregate I
of the principal and interest payable on each Payment Date shall be substantially equal and such 26 i
installments of principal will completely amortize the Conditional Sale Indebtedness. I

3.5 The term "Closing Date" with respect to any Group shall mean such date (after June 1, ;
1975, and on or prior to December 31, 1975), not more than ten business days following presentation '
by the Builder to the Railroad of the invoice or invoices and the Certificate or Certificates of Ac- . j
ceptance for such Group, as shall be fixed by the Railroad by written notice delivered to the Vendor !
at least three business days prior to the Closing Date designated therein; provided, however, that }'
there shall not be more than one closing in any one calendar week. The term "business days" as used i
herein means calendar days, excluding Saturdays, Sundays and any other day on which banking {
institutions in the city and state in which the principal office of the Vendor, the Trustee or the Rail- j
road is located are authorized to remain closed. i

3.6 Interest under this Agreement shall be calculated on the basis of a 365-day year and actual
days elapsed.

3.7 The Railroad will pay, to the extent legally enforceable, interest at the rate of 7.92% per
annum upon all amounts remaining unpaid after the same shall have become due and payable pur-
suant to the terms hereof, anything herein to the contrary notwithstanding.



. 3.8 AH payments provided for in this Agreement shall be made in such coin or currency of the
United States of America as at the time of payment shall be legal tender for the payment of public
and private debts. Except as provided in Section 7 hereof, the Railroad shall not have the privilege
of prepaying any installment of its indebtedness hereunder prior to the date it becomes due,

SECTION 4, Taxes. The Railroad agrees to pay and discharge (and does hereby agree to in-
demnify and hold the Vendor harmless from and against) all sales, use, personal property, excise,
leasing, leasing use, stamp or other taxes, levies, imposts, duties, charges or withholdings of any nature
(together with any penalties, fines or interest thereon, unless resulting from the Vendor's action or
failure to act) imposed against the Railroad, the Vendor or the Equipment by any foreign, Federal,
State or local governmental taxing authority upon or with respect to the Equipment or upon the",
purchase, ownership, delivery, lease, possession, rental, use, operation, return, sale or transfer of title
to the Railroad under the terms hereof, or upon the rentals or receipts arising therefrom or the pay-
ments made hereunder (excluding, however, foreign, Federal, state and local taxes on, or measured
by, the net income of the Vendor); provided however, that the Railroad shall not be required to pay
or discharge any such tax, levy, impost, duty, charge or withholding so long as it shall, in good faith
and by appropriate administrative or legal proceedings, contest the validity thereof in any reasonable
manner which will not affect or endanger the security interest of the Vendor in the Equipment,
and the Railroad shall reimburse the Vendor for any damages or expenses resulting from such failure
to pay or discharge. The Railroad agrees to assist the Vendor in the preparation of and, when possible,
to .file on behalf of the Vendor, all required tax returns and reports relating to taxes for which the
Railroad is responsible under this Section 4. The Vendor shall keep the Railroad informed of any
daim made against the Vendor for the payment of any such tax, levy, impost, duty, charge or with-
holding. The obligations of the Railroad contained in this Section 4 shall continue in full force and
effect notwithstanding the full payment of the indebtedness in respect of the Purchase Price of, and
the release of Vendor's security interest in, the Equipment, as provided in Section 5 hereof, or the
termination of this Agreement in any manner whatsoever.

SECTION 5. Title to and Security Interest in the Equipment.

5.1 The Vendor shall and hereby does retain a security interest in the Equipment until the
Railroad shall have made all its payments under this Agreement and shall have kept and performed

.all its agreements herein contained, notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in this Agreement. Any and all additions
to the Equipment and any and all replacements of parts of the Equipment and additions thereto shall
constitute accessions to "the Equipment and shall be subject to all the terms and conditions of this
Agreement and included in the term "Equipment" as used in this Agreement, subject, however, to the
provisions of Section 8 hereof.

5.2 Except as otherwise specifically provided in Section 7 hereof, when and only when the full
indebtedness in respect of the Purchase Price of the Equipment, together with interest and all other
payments as herein provided, shall have been paid, and all the Railroad's obligations herein contained
shall have been performed by the Railroad, absolute right to the possession oi.the Equipment shall pass
to the Railroad without further transfer or action on the part of the Vendor. However, the Vendor, if
so requested by the Railroad at that time, will (a) execute an instrument or instruments releasing or
discharging, as the case may be, all liens, security interests and other encumbrances on or in the Equip-
ment created or retained hereby, and deliver such instrument or instruments to the Railroad at its
address referred to in Section 19 hereof; (b) execute and deliver at the same place, for filing, record-
ing or depositing in all necessary public offices, such instrument or instruments in writing as may be
necessary or appropriate in order then to make clear upon the public records the title of the Railroad
to the Equipment; and (c) pay to the Railroad any money paid to the Vendor pursuant to Section 7
hereof and not theretofore applied as therein provided. The Railroad hereby waives and releases any
and all rights, existing or that may be acquired, in or to the payment of any penalty, forfeiture or
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damages for failure to execute and deliver such instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring the filing of the same, except for failure
to execute and deliver such instrument or instruments or to file such certificate within a reasonable •
time after written demand by the Railroad.

SECTION 6. Marking of the Equipment.

6.1 The Railroad will cause each Unit of the Equipment to be kept numbered with its identifying
number as set forth in Schedule A hereto, or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement hereto extending this Agreement to
cover such Equipment. The Railroad will not change the number of any Unit of the Equipment except
in accordance with a statement of the new number or numbers to be substituted therefor, which
statement previously shall have been filed with the Vendor by the Railroad and filed, recorded and
deposited by the Railroad in all public offices where this Agreement shall have been fded, recorded
and deposited,

6.2 Except as provided in the immediately preceding paragraph, the Railroad will not allow the
name of any person, association or corporation to be placed on any Unit of the Equipment as a
designation that might be interpreted as a claim of ownership; provided, however, that the Railroad
may cause the Equipment to be lettered with the names or initials or other insignia of the Railroad
or its affiliates. .

SECTION!, Casualty Occurrences and other Prepayment.

7.1 In the event that any Unit of the Equipment shall be or become lost, stolen, destroyed, or, in
the opinion of the Railroad, irreparably damaged, or shall be requisitioned or taken over by any govern-." I ]
inental authority under the power of eminent domain or otherwise for a period of ninety (90) consecutive - '•! i
days (any such occurrence being hereinafter called a "Casualty Occurrence") prior to the payment '; | i
of the full Conditional Sale Indebtedness, together with interest thereon and all other payments j j
required hereby, the Railroad shall, promptly after it shall have determined that such Unit has i I
suffered a Casualty Occurrence, cause the Vendor to be fully informed in writing in regard thereto . I !
and on the next succeeding date for payment of interest under Section 3 hereof, shall pay to the ' . '! i
Vendor a sum equal to the Casualty Value (as hereinafter defined) of such Unit or Units of the .•" ." M
Equipment as of the date of such payment. At the time of each payment of Casualty Value here- | j
under, the Railroad shall file, or cause to be filed, with the Vendor a cert:ficate setting forth the ' • ; - f 1
Casualty Value of the Units covered thereby. Any money paid to the Vendor pursuant to this
paragraph shall be applied to prepay the Conditional Sale Indebtedness and the Railroad will promptly
furnish to the Vendor a revised schedule of payments of principal and interest thereafter to be made,
in such number of counterparts as the Vendor may request, calculated as provided in the fourth
paragraph of Section 3 hereof, so that the aggregate of the principal and interest payable on each
remaining Payment Date shall be substantially equal and the remaining principal payments will com-
pletely amortize the Conditional Sale Indebtedness.

7.2 Upon payment by the Railroad to the Vendor of the Casualty Value of any Unit of the
Equipment having suffered a Casualty Occurrence, absolute right to the possession of such Unit shall
pass to and vest in the Railroad, without further transfer or action on the .part of the Vendor, except
that the Vendor, if requested by the Railroad, will execute and deliver to the Railroad, at the expense
of the Railroad, an appropriate instrument confirming such passage to the Railroad of all the Vendor's
right, title and interest in such Unit and the release of Vendor's security interest therein, in recordable
form, in order that the Railroad may make clear upon the public records the title of the Railroad to
such Unit. .



7.3 The "Casualty Value" of each Unit of the Equipment suffering a Casualty Occurrence shall
bo deemed to be that portion of the original Purchase Price thereof remaining unpaid on the date aa
of which such Casualty Value shall be determined (without giving effect to any prepayment or pre-
payments theretofore made under this Section 7 with respect to any other Unit), plus interest accrued
thereon but unpaid as of such date. For the purpose of this paragraph, each payment of the Purchase
Price in respect of Equipment made pursuant to Section 3 hereof shall be deemed to be a payment
on each Unit of the Equipment in like proportion as the original Purchase Price of such Unit bears
to the aggregate original Purchase Price of the Equipment.

7.4 In the event the Vendor receives any insurance proceeds under Section 20.1 of the Equipment
Lease in respect of a Casualty Occurrence, such proceeds shall be applied in the manner provided in the
first paragraph of this Section 7 and shall be deducted from the amount payable hereunder, or, if such
proceeds are received after full payment under this Section 7, such proceeds shall be paid to the
Railroad. •

SECTION 8. Maintenance; Compliance with Laws and Rules. The Railroad shall use or cause
the use of the Equipment only in the United States, except that the Railroad may from time to time
use or cause to be used in Canada Units of the Equipment provided that during any calendar year
the total use of the Equipment in Canada shall not exceed, on an aggregate basis, more than 2% of
the total aggregate use of the Equipment in the United States and Canada. The Railroad shall use
the 'Equipment only in the manner for which it was designed and intended. The Railroad shall, at its
own cost and expense, maintain and keep the Equipment and any Modification thereto (as defined in j
Section 2.2 of the Equipment Lease) in good order, condition and repair, ordinary wear and tear ;
excepted, and in accordance with standards generally prevailing in the railroad industry, including j
making all replacements required to maintain the Equipment in good running order. The Railroad i
agrees to comply in all material respects with all applicable governmental laws, regulations, require- j
ments and rules (including the rules of the -Department of Transportation) with respect to the use i
and maintenance of each Unit of the Equipment and not to cause or permit any Unit of Equipment {
to be operated in violation of such law, regulations, requirements and rules. In case any equipment or j
appliance on any such Unit of Equipment shall be required to be changed or replaced, or in case any . j
additional or other equipment or appliance is required to be installed on such Unit of the Equipment in j
order to comply with such laws, regulations, requirements and rules, the Railroad agrees to cause such t
changes, additions and replacements to be made at no cost to Vendor, provided, however, that the !
Vendor's rights hereunder are subject to the Railroad's rights as Lessee under the Equipment Lease j
to purchase the Equipment pursuant to Sections 3, 7.1, 8 and 22.1 thereof. Any parts installed or re- i
placements made by the Railroad upon any Unit of the Equipment (except radio equipment or devices '
having a similar use which have been added to any such Unit of the Equipment by the Railroad, the :
cost of which is not included in the Purchase Price of such Unit and except Lessee Improvements as i
defined in Section 2.2 of the Equipment Lease) shall be considered accessions to such Unit of the \
Equipment and a security interest -therein shall be immediately vested in the Vendor as provided in
Section 5 hereof, without cost or expense to the Vendor, provided that the Railroad shall be entitled to j
remove any such accession so long as such removal is not inconsistent with the Railroad's obligations
set forth in the preceding sentences of this Section 8 and its obligations under Sections 7 and 8, of the
Equipment Lease.

SECTION 9. Reports and Inspection Rights.

9.1 On or before April 1 in each year, commencing with the year 1976, the Railroad shall furnish
to the Vendor an accurate statement, as of the preceding December 31, (a) showing the amount,
description and numbers of the Units of the Equipment covered hereby, the amount, description and
numbers of aE Units of the Equipment that may have suffered a Casualty Occurrence during the pre-
ceding calendar year (or, in the case of the first such statement, for the portion thereof commencing
with the date of this Agreement), and such other-information regarding the condition or repair of
the Equipment as the Vendor may reasonably request; and (b) stating that, in the case of all Equip-
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merit repainted during the period covered by such statement, the markings required by Section 6
hereof shall have been preserved or replaced. The Vendor shall have the right, at its sole cost and
expense, by its authorized representative, to inspect the Equipment and the Railroad's records with
respect thereto, at such times as shall be reasonably necessary to confirm to the Vendor the existence
and proper maintenance thereof during the continuance of this Agreement. The foregoing right of
inspection shall be subject, however, to such terms and conditions of access as may be reasonably
imposed by any railroad, terminal company or other entity upon the property on which the Equipment
is situate at the time of any such inspection. Vendor agrees to indemnify and hold harmless the Rail-
road, its affiliates, directors, officers, agents, employees, servants and contractors from and against any
claim, cause of action, damages, liability, cost or expense (including counsel fees and costs in con-
nection therewith) which may be incurred in any manner (whether arising from personal injury,
property damage or otherwise) which is in any way, directly or indirectly, attributable to the exercise
of such right of inspection.

SECTION 10. Use and Possession. So long as the Railroad shall not be in default hereunder,
the Railroad shall be entitled to the possession and use of the Equipment (by itself or by others on its
behalf) in accordance with the terms hereof upon the rail lines over which the Railroad conducts, or
has conducted for it, rail passenger service. -

SECTION 11. Prohibition Against Liens, ^ . -

11,1 The Railroad will pay or discharge any and all sums claimed by any party from, through or
under the Railroad or its successors or assigns, including without limitation claims for taxes, assess-
ments or governmental charges or levies, which, if unpaid, might constitute or become a lien, charge
or security interest on the Equipment, or any Unit thereof, equal or superior to the Vendor's security
interest therein, but shall not be required to pay or discharge any such claim so long as the validity- i
thereof shall be contested in good faith and by appropriate administrative or legal proceedings in any
reasonable manner and the nonpayment thereof does not, in the reasonable opinion of the Vendor,
adversely affect the property or rights of the Vendor in or to the Equipment or otherwise under this
Agreement. Any amounts paid by the Vendor in discharge of liens, charges or security interests upon
the Equipment shall be secured by and under this Agreement.

, 11.2 This covenant will not be deemed breached by reason of liens for taxes, assessments or gov-
ernmental charges or levies, in each case not due and delinquent, or undetermined or inchoate material-
men's, mechanics', workmen's, repairmen's or other like liens arising in the ordinary course of business
and, in each case, not delinquent. .

SECTION 12, Railroad's Indemnities. The Railroad agrees to indemnify, protect and hold
harmless the Vendor from and against all losses, damages, injuries, liabilities, claims and demands
'whatsoever, regardless of the cause thereof, and expenses in connection therewith, including counsel
fees, arising out of retention by the Vendor of a security interest in the Equipment, the use and opera-
tion thereof by the Railroad during the period when the security interest therein remains in the Vendor
or the transfer of the security interest in the Equipment by the Vendor pursuant to any of the pro-
visions of this Agreement, except, however, any losses, damages, injuries, liabilities, claims and demands
whatsoever arising out of any tort, breach of warranty or failure to perform any covenant hereunder by
the Builder. This covenant of indemnity shall continue in full force and effect notwithstanding the full
payment of the indebtedness in respect of the Purchase Price of, and the release of the security interest
in the Equipment as provided in Section 5 hereof, or the termination of this Agreement in any manner
whatsoever,

SECTION. 13. Patent Indemnities; Builder's Warranties of Material and Workmanship. AH
agreements in respect of patent indemnities and warranties of design, material and workmanship are
set forth in the Specifications and in Schedule B hereto and are hereby incorporated by reference. ' •
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SECTION 14, Assignments,

14.1 The Railroad will not sell, assign, transfer or otherwise dispose of its rights under this f
Agreement, or, except as provided in Section 10 hereof,, transfer the right to posssesion of any Unit
of the Equipment without first obtaining the written consent of the Vendor. A sale, assignment, trans-
fer or disposition to (1) a railroad company organized under the laws of the United States of America
or any of the states thereof which shall acquire all or substantially all of the property of the Railroad,
and which, by execution of an appropriate instrument satisfactory to the Vendor, shall assume and
agree to,perform each of and all the obligations and covenants of the Railroad under this Agreement,
or (2) the Trustee pursuant to the Sale and Lease Back Agreement, shall not be deemed a breach of

. this covenant; provided, however, that the Railroad shall not be released from any of its obligations
hereunder and the obligations assumed by the Trustee shall be limited as provided in the Sale and
Lease Back Agreement. . . ' .

14.2 All of the rights, benefits and advantages of the Vendor under this Agreement, including
the right to receive the payments herein provided to be made by the Railroad, may be assigned by
the Vendor and reassigned by any assignee at any time or from time to time. No such assignment
shall subject any assignee to, or relieve the Builder from, any of the obligations of the Builder to con-
struct and deliver the Equipment in accordance with this Agreement or to respond to its warranties
and agreements contained or referred to in Section 13 hereof, or relieve the Railroad of any of its obli-
gations to the Builder under Sections 1, 2, 3, 4, 12,13 and 14, hereof or of any other obligation which,
according to its terms and context, is intended to survive an assignment.

14.3 Upon any such assignment, either the assignor or the assignee shall give written notice to
the Railroad, together with a counterpart or copy of such assignment, stating the identity and post
office address of the assignee, and such assignee shall by virtue of such assignment acquire all the
assignor's right, title and interest in and to the Equipment and this Agreement subject only to such
reservations as may be contained in such assignment. From and after the receipt by the Railroad of
the notification of any such assignment, all payments thereafter to be made by the Railroad under this
Agreement shall be made to the assignee in such manner as it may direct. . .

14.4 The Railroad recognizes the contemporaneously herewith and pursuant to the terms of an
Agreement and Assignment (hereinafter called the "Agreement and Assignment") dated as of the
date hereof, between Builder and Federal Financing Bank, Builder will assign all of its rights, benefits
and advantages under this Agreement to Federal Financing Bank. The Railroad consents to such
assignment and expressly represents to Federal Financing Bank for the purpose of inducing it to enter
into the Agreement and Assignment, the rights of Federal Financing Bank to the entire unpaid indebt-
edness in respect of the Purchase Price, together with interest thereon, as well as any other rights
hereunder which may be so assigned, shall not be subject to any defense, setoff, counterclaim or recoup-
ment whatsoever arising out of any breach of any obligation of the Builder with respect to the Equip-
ment or the manufacture, construction, delivery or warranty thereof, or with respect to any indemnity
herein contained, nor subject to any defense, setoff, counterclaim or recoupment whatsoever arising by
reason of any other indebtedness or liability at any time owing to the Railroad by the Builder. Any
and all such obligations, howsoever arising, shall be and remain enforceable by the Railroad against
and only against the Builder.

14.5 The Railroad will (a) in connection with each settlement for the Equipment deliver to
Federal Financing Bank, at the time of delivery of notice fixing the Closing Date for such Equipment,
all documents reasonably required by the terms of such assignment to be delivered to such assignee
in connection with such settlement, in such number of counterparts or copies as may reasonably be
requested, except for any opinion of counsel for such assignee, and (b) furnish to Federal Financing
Bank such number of counterparts of any other certificate or paper required by the Vendor as may
reasonably be requested. ' •
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14.6 If the Builder does not receive payment with respect to Units of the Equipment as provided
in the Agreement and Assignment, the Builder will promptly notify the Railroad of such event and,
if such amount shall not have been previously received, the Railroad will, not later than 90 days after
the date such payment was due, pay or cause to be paid to the Builder the aggregate unpaid Purchase
Price of such Units, together with interest from the date such payment was due to the date of payment :

by the Railroad at the highest prime rate of interest of leading New York City banks in effect on the
date such payment was due. -

SECTION 15. Defaults.

15.1 In the event that any one or more of the following events of default shall occur and be
continuing, to wit:

a. The Railroad shall fail to pay in full any indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad as provided in this Agreement within 10 days "
after payment thereof shall be due hereunder; or .

b. The Railroad shall, for more than 30 days after the Vendor shall have demanded in writing
performance thereof, fail or refuse to comply with any covenant, agreement, term or provision of this
Agreement, or of any agreement entered into concurrently herewith relating to the financing of the
Equipment, on its part to be kept or performed or to make provision satisfactory to the Vendor for
such compliance; or

c. A petition for reorganization under Section 77 of the Bankruptcy Act, as now constituted or as
said Section 77 may be hereafter amended, shall be filed by or against the Railroad and, unless such
petition shall have been dismissed, nullified, stayed-or otherwise rendered ineffective (but only so long
as such stay shall continue in force or such ineffectiveness shall continue), all the obligations of the \
Railroad under this Agreement shall not have been duly assumed in writing, pursuant to a court order , !|
or decree, by a trustee or trustees appointed (whether or not subject to ratification) in such proceed- \»
ings in such manner that such obligations shall have the same status as obligations incurred by such I
trustee or trustees, within 30 days after such appointment, if any, or 60 days after such petition shall
have been filed, whichever shall be earlier; or ,

i
d. Any other proceeding-shall be commenced by or against the Railroad for any relief under any j

bankruptcy or insolvency law, or law relating to the relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or extensions (other than a law which does not permit
any readjustment of the indebtedness payable hereunder), and, unless such proceedings shall have
been dismissed, nullified, stayed or otherwise rendered ineffective (but then only so long as such stay
shall continue in force or such ineffectiveness shall continue), all the obligations of the Railroad under
this Agreement, shall not have been duly assumed in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed (whether or not subject to ratification) for the
Railroad or for its property in connection with any such proceedings in such manner that such obli-
gations shall have the same status as obligations incurred by such trustee or trustees or receiver or
receivers, within 30 days after such appointment, if any, or 60 days after such proceedings shall have
been commenced, whichever shall be earlier; or

c. The Railroad shall make or permit any unauthorized assignment or transfer of this Agreement
or any interest herein or any unauthorized transfer of the right to possession of any Unit of the Equip-
ment; or -

f. The Government Guaranty (as defined in the Lease) shall, for any reason, cease to be in full
force and effect;

. then at any time after the occurrence of such an event of default the Vendor may, upon written notice
to the Railroad and upon compliance with any mandatory legal requirements then in force and applic- '
able to such action by the Vendor, declare (hereinafter called a "Declaration of Default") the entire
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indebtedness in respect of the Purchase Price of the Equipment, together with the interest thereon
then accrued and unpaid, immediately due and payable, without further demand, and thereafter the
aggregate of the unpaid balance of such indebtedness and interest shall bear interest from the date
of such Declaration of Default at the Overdue Rate (as defined in Section 3 hereof), to the extent
legally enforceable. The Vendor shall thereupon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase Price of the Equipment so payable, with inter-
est as aforesaid, and to collect such judgment out of the Equipment or any property of the Railroad
wherever situated. The Railroad shall promptly notify the Vendor of any event which has come to its
•attention which constitutes, or which with the giving of notice and/or lapse of time could constitute,
an event of default under this Agreement, • , . . . . . . . .

15.2 The Vendor may at its election waive any such event of default and its consequences and
rescind and annul any Declaration of Default by notice to the Railroad in writing to that effect, and
thereupon the respective rights of the parties shall be as they would have been if no such event of
default had occurred and no Declaration of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed by the Railroad that time is of the essence of
this Agreement and that no such waiver, rescission or annulment shall extend to or affect any other or
subsequent default or impair any rights or remedies consequent thereon. " '. •

* SECTION 16. Remedies, . . • -• - ;

16.1 At any time during the continuance of a Declaration of Default, the Vendor may, subject to
compliance with any mandatory legal requirements then in1 force and applicable to the action to be
taken by the. Vendor, take or cause to be taken by its agent or agents immediate possession of the
Equipment, or one or more of the Units thereof,.without liability to return to the Railroad any sums
theretofore paid and free from all claims whatsoever, except as hereinafter in this Section 16 expressly
provided, and may remove the same from possession and use of the Railroad or any other person and
for such purpose may enter upon the Railroad's premises or any other premises where the Equipment
may be located and may use and employ in connection with such removal all supplies, services and
aids and any available trackage and other facilities or means of the Railroad. "

16.2 In case the Vendor shall demand possession of the Equipment pursuant to this Agreement
and shall reasonably designate a point or points upon railroad tracks as to which the Railroad then
has a contractual right of access, the Railroad shall, at its own expense, forthwith and in the usual
manner, cause the Equipment to be moved to such point or points upon such railroad tracks as shall
be designated by the Vendor and shall there make available the Equipment or cause it to be made
available to the Vendor. At the option of the Vendor, the Vendor may for a period not exceeding 90
days keep the Equipment on any of the premises of the Railroad or upon railroad tracks as to which
the Railroad then has a contractual right of access until the Vendor shall have leased, sold or otherwise
disposed of the same, and for such purpose the Railroad agrees to furnish, without charge for rent or
storage, the necessary facilities at any point or points selected by the Vendor reasonably convenient to
the Railroad. This agreement to deliver the Equipment and furnish facilities as hereinbefore provided
is of the essence of the agreement between the parties, and, upon application to any court of equity
having jurisdiction in the premises, the Vendor shall be entitled to a decree against the Railroad re-
requiring specific performance hereof. The Railroad hereby expressly waives any and all claims against
the Vendor and its agent or agents for damages of.whatever nature in connection with any retaking of
any Unit of the Equipment in any reasonable manner.

16.3 At any time during the continuance of a Declaration of Default, the Vendor (after retaking
possession of the Equipment as hereinbefore in this Section 16 provided) may at its election and upon
such notice as hereinafter set forth, retain the Equipment in satisfaction of the entire indebtedness in
respect of the Purchase Price of the Equipment and make such disposition thereof as the Vendor shall
deem fit. Written notice of the Vendor's election to retain the Equipment shall be given to the Railroad

12



by telegram or registered mail, addressed as provided in Section 19 hereof, and to any other persons
to whom the law may require notice, within 30 days after such Declaration of Default. In the event
that the Vendor shall elect to retain the Equipment and no objection is made thereto within the 30-day
iperiod described in the second proviso below, all the Railroad's rights in the Equipment shall there-
upon terminate and all payments made by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; provided, however, that if the Railroad, before
the expiration of the 30-day period described in the proviso below, should pay or caus,e to be paid
to the Vendor the total unpaid balance of the indebtedness in respect of the Purchase Price of the
Equipment, together with interest thereon accrued and unpaid and all other payments due under this

• Agreement, then in such event absolute right to the possession of, title to and property in the Equip-
ment shall pass to and vest in the Railroad; provided, further, that if the Railroad or any other persons
notified under the terms of this paragraph object in writing to the Vendor within 30 days from the
rece:pt of notice of the Vendor's election to retain the Equipment, then the Vendor may not so retain
the Equipment, but shall sell, lease or otherwise dispose of it or continue to hold it pending sale, lease
or' other disposition as hereinafter provided or as may otherwise be permitted by law..If the,Vendor
shall have given no notice to retain as hereinabove provided or notice of intention to dispose of the
Equipment in any other manner, it shall be deemed to have elected to sell the Equipment in accord-
ance with the provisions of this Section 16. •

16.4 At any time during the continuance of a Declaration of Default, the Vendor, with or without
retaking possession thereof, at its election and upon reasonable notice to the Railroad and to any other
persons to'whom the law may require notice of the time and place, may sell the Equipment, or any
Unit thereof, free from any and all claims of the Railroad or any other party claiming from, through
or.under the Railroad at law or in equity, at public or private sale and with or without advertisement
as the Vendor may determine; provided, however, that if, prior to such sale and prior to the making
"of a contract for such sale, the Railroad should tender full payment of the total unpaid balance of the
indebtedness in respect of the Purchase Price of the Equipment, together with interest thereon ac-
crued and unpaid and all other payments due under this Agreement as well as expenses of the Vendor

. in .retaking possession of, removing, storing, holding and preparing the Equipment for, and otherwise
arranging for, the sale and the Vendor's reasonable attorneys' fees, then in such event absolute right
to the possession of, title to and property in the Equipment shall pass to and vest in the Railroad.
The proceeds of such sale, less the attorneys' fees and any other expenses incurred by the Vendor in
retaking possession of, removing, storing, holding, preparing for sale and selling the Equipment, shall
be. credited on the amount due to the Vendor under the provisions of this Agreement.

16.5 Any sale hereunder may be held or conducted at New York, New York at such time or
times as the Vendor may specify (unless the Vendor shall specify a different place or places, in which
case "the sale shall be held at such place or places as the Vendor may specify), in one lot and as an
entirety or in separate lots and without the necessity of gathering at the place of sale the property
to be sold, and in general in such manner as the Vendor may determine. The Railroad shall be given
written notice of such sale not less than ten days prior thereto, by telegram or registered mail ad-
dressed to the Railroad as provided in Section 19 hereof. If such sale shall be a private sale, it shall be
subject to the right of the Railroad to purchase or provide a purchaser, within ten days after notice
of the proposed sale price, at the same price offered by the intending purchaser or a better price. The
Vendor or the Railroad may bid for and become the purchaser of the Equipment, or any Unit thereof,
so offered for pale. In the event that the Vendor shall be the purchaser thereof, it shall not be account-
able to the Railroad (except to the extent of surplus money received as hereinafter provided in this
Section 1C), and in payment of the purchase price therefor the Vendor shall be entitled to have
credited on account thereof all sums due to the Vendor from the Railroad hereunder.

16.6 Each and every power and remedy hereby specifically given to the Vendor shall be in addi-
tion to every other power and remedy hereby specifically given or now or hereafter existing at law or in
equity, and each and every power and remedy may be exercised from time to time and simultaneously
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and as often and in such order as may be deemed expedient by the Vendor. All such powers and
remedies shall be cumulative, and the exercise of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission of the Vendor in the exercise of any such power or
remedy and no renewal or extension of any payments due hereunder shall impair any such power or
remedy or shall be construed to be a waiver of any default or an acquiescence therein. Any extension
of time for payment hereunder or other indulgence duly granted to the Railroad shall not otherwise
alter or affect the Vendor's rights or the Railroad's obligations hereunder. The Vendor's acceptance
of any payment after it shall have become due hereunder shall not be deemed to alter or affect the
Railroad's obligations or the Vendor's rights hereunder with respect to any subsequent payments or
default therein.

16.7 If, after applying all sums of money realized by the Vendor under the remedies herein pro-
vided, there shall remain any amount due to it under the provisions of this Agreement, the Railroad
shall pay the amount of such deficiency to the Vendor upon demand, and, if the Railroad shall fail to
pay such deficiency, the Vendor may bring suit therefor and shall be entitled to recover a judgment
therefor against the Railroad. If, after applying as aforesaid all sums realized by the Vendor, there
shall remain a surplus in the possession of the Vendor, such surplus shall be paid to the Railroad.

16.8 The Railroad will pay all reasonable expenses, including attorneys' fees, incurred by the
Vendor in enforcing its remedies under the terms of this Agreement. In the event that-the Vendor shall
bring any suit to enforce any of its rights hereunder and shall be entitled to judgment, then in such
suit the Vendor may recover reasonable expenses, including attorneys' fees, and the amount thereof
shall be included in such judgment.

16.9 The foregoing provisions of this Section 16 are subject in all respects to all mandatory legal
requirements at the time in force and applicable thereto.

SECTION 17. Applicable State Laws. Any provision of this Agreement prohibited by any ap-
plicable law of any jurisdiction (which is not overridden by applicable federal law) shall as to such
jurisdiction be ineffective, without modifying the remaining provisions of this Agreement. Where, how-
ever, the conflicting provisions Df any 'such applicable law may be waived, they are hereby waived by
the Railroad to the full extent permitted by law, it being the intention of the parties hereto that this
Agreement shall be deemed to be a conditional sale and security agreement and enforced as such.

SECTION 18. Recording. The Railroad will cause this Agreement, any assignments hereof and
any amendments or supplements hereto or thereto to be filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c of the Interstate Commerce Act and deposited in
the office of the Registrar General of Canada pursuant to Section 86 of the Railway Act of Canada
with notice of such deposit being given in the Canada Gazette in accordance with said Section 86 (or
appropriate provision made therefor); and the Railroad will from time to time do and perform any
other act and will execute, acknowledge, deliver, file, register, deposit and record any and all further
instruments reasonably requested by the Vendor for the purpose of proper protection, to the satis-
faction of counsel for the Vendor, of its security interest in the Equipment and its rights under this
Agreement or for the purpose of carrying out the intention of this Agreement.

SECTION 19. Notice. Any notice hereunder to any party designated below shall be deemed to
be properly served if delivered to it at its address below:

a. To the Railroad, at 955 L'Enfant Plaza North, S.W., Washington, D.C. 20024, attention:
Secretary.

b. To the Builder at General Electric Company, Transportation Systems—Business Division, 2901
East'Lake Road, Erie, Pennsylvania 16531.
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c. To Federal Financing Bank in care of Department of Treasury, Main Treasury Building, Room
3124, Washington, D.C. 20220, attention: Secretary of Federal Financing Bank.

4. To any assignee of Federal Financing Bank or of the Railroad, at such address as may have
been furnished in writing to the Railroad or Federal Financing Bank, as the case may be, by such
assignee. ' . . • • • - .

Or at such other address as may have been furnished in writing by such party to the other parties to
this Agreement.

SECTION 20. Section Headings; Effect and Modification of Agreement.

20.1 The table of contents and all Section headings are inserted for convenience only and shall
not affect any construction or interpretation of this Agreement.

20.2 This Agreement, including the Schedules hereto (and the Specifications identified in Sched-
ule A hereto), exclusively states the rights of the Vendor and the Railroad with respect to the Equip-
ment and supersedes all other agreements, oral or written, with respect to the Equipment. No variation
or modification of this Apeement and no waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authoriEed officers of the Vendor and the Railroad.

' " - . , . • \ • ' » . ' . .

SECTION 21. Law Governing, The Railroad warrants that its chief place of business and its
chief executive ofBce are located in the District of Columbia. The terms of this Agreement and all
rights and obligations hereunder shall be governed by the laws of the District of Columbia; provided,
however, that the parties shall be entitled to all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the filing, recording or deposit hereof, if any,"
and of any assignment hereof, as shall be conferred by the laws of the several jurisdictions in which
this Agreement or any assignment hereof shall be filed, recorded or deposited.

SECTION 22. Definitions. The term "Vendor" whenever used in this Agreement, means, before
any assignment of any of its rights hereunder, General Electric Company and any successor or successors
for the time being to its manufacturing properties and business; and after such assignment by Builder
to Federal Financing Bank pursuant to the Agreement and Assignment, means Federal Financing
Bank, its successors and assigns (herein "Federal Financing Bank"); and the term "Builder" when-
ever used in this Agreement, means, both before and after any such assignment, General Electric
Company, and any successor or successors for the time being to its manufacturing properties and
business. This Apeement shall be binding upon and inure to the benefit of the successors and assigns
of the parties hereto to the extent provided herein.

SECTION 23. Approvals of Administrator and Trustee. The parties agree that before any amend-
ment or modification of this Agreement, or any assignment or transfer of the interest of the Railroad
hereunder (other than to the Trustee pursuant to the Sale and Lease Back'Agreement), becomes
effective, the Administrator (as defined in Section 2.1 of the Equipment Lease) and the Trustee must
approve the same in writing, which approval shall not be unreasonably withheld. In the event of an
assignment or transfer of the Vendor's interest herein, the transferee or assignee of such interest, and
any subsequent transferees or assignees, must obtain the approval of the Administrator before any
such transfer or assignment becomes effective, provided, however, that such approval shall not be re-
quired in respect to any transfer or assignment of the Lender's interest herein (i) by Builder pursuant
to the Agreement and Assignment? (ii) by the Federal Financing Bank, or (Hi) with respect to any
such transfer or assignment to insurance companies, commercial and savings banks, pension funds,
financial institutions of recognized standing organized under the laws of the.United States or any state
thereof, or any agency or instrumentality of the United States government. . ' • • , " "
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SECTION 24. Execution, This Agreement may be executed in any number of counterparts,
each of which so executed shall be deemed to be an original, and such counterparts together shall
constitute but one and the same contract, which shall be sufficiently evidenced by any such original
counterpart. Although this Agreement is dated as of the date first set forth .above, for convenience,
the actual date or dates of execution hereof by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed, .

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed in theii
respective corporate names by their respective officers thereunto duly authorized, and their respective
corporate seals to be hereunto affixed and duly attested.

[CORPORATE SEAL] GENERAL ELECTRIC COMPANY

Attest: ' .

^A.<

Att&siing Secretary

[CORPORATE SEAL] NATIONAL RAILROAD PASSENGER CORPORATION

Attest:
* """7,-j /y /^ /} ~ • o~y,^f.,^>»fKi^xx.

^d^^m^fL - Authorized Om^)
Authorized Officer "̂"̂

COMMONWEALTH \
OF PENNSYLVANIA > ss
COUNTY OF ERIE

On this /-3/f day of H«_ 1975, before me personally appeared
to me personally known, who, being by me duly sworn, says that he is a
of GENERAL ELECTRIC COMPANY, that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

NOTARY , U B L I C in and for the Commonwealth of
Pennsylvania,

.,, . MARGARET M, FREW. Notary Public
• • residing at . ------- trtff.~Ertir-eavf« ............... -----------------------

My Commission' E»piras 4un« 7, Wo

My commission expires .. ............................. ----- » ----- . — ,_
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CITY OF WASHINGTON )
> &*! *

DISTRICT OF COLUMBIA}

On, this^fday of 4WJ"l975, before me personally appeared
to me personally known, who, being by me duly sworn, says that he is a .
of NATIONAL RAILROAD PASSENGER CORPORATION, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors; and he acknowledged that the execution
,of the foregoing instrument was the free act and deed of said corporation.

-Add*-M
NOTARY PUBUC in and for the District of Columbia.

#_
My commission expires .../.
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EXHIBIT 1

CERTIFICATE OF ACCEPTANCE ,

To GENEKAL ELECTRIC COMPANY, and SEATTLE-FIRST NATIONAL BANK, a national banking association,
as Trustee under Trust Agreement dated as of May 1, 1975, . I

I, a duly appointed inspector and authorized representative of NATIONAL RAILHOAD PASSENGEB |
CORPORATION ("Railroad"), for the purpose of the Conditional Sale Agreement dated as of June 1,
1975, between General Electric Company and the Railroad, and the Equipment Lease dated as of
June 1, 1975, between Seattle-First National Bank, a national banking association, Trustee under the
Trust Agreement dated as of May 1, 1975, as Lessor, and the Railroad, as Lessee, do hereby certify
that I have inspected, received, approved and accepted delivery of, on behalf of the Railroad under
the Conditional Sale Agreement and (subject to delivery by the Railroad to said Lessor of a bill of sale
therefor) the Equipment Lease, the following units of Equipment: , • .

MANUFACTURER ' •

TYPE OF EQUIPMENT . -

PLACE ACCEPTED '

, . • • . ' " . "
DATE ACCEPTED • »

t1 ' ' ' ' ' "" *• . ' • i :
NUMBER OF UNITS !:

NUMBERED

I do further certify for the foregoing purpose, that the foregoing Equipment is in good order and
condition, and appears to conform to the specifications applicable thereto and to all applicable United
States Department of Transportation requirements and specifications and that each locomotive
included therein has been numbered in accordance with Section 6 of the Conditional Sale Agreement
and Section 4.2 of the Equipment Lease.

The execution of this certificate will in no way relieve or decrease the responsibility of the manu-
facturers of the Equipment for any warranties they have made with respect tp the Equipment or for
any other obligations which they now or may hereafter have to the Railroad.

DATED: ,. , 1975

Inspector and Authorized Representative of
NATIONAL RAILROAD PASSENGER CORPORATION
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SCHEDULE B

BUILDER'S WARRANTY

Ileml.

(a) General. The Builder warrants that the Equipment is of the kind and quality described in,
or will be built in accordance with, the Specifications referred to in Section 1 of the ConditionaFSale
Agreement to which this Schedule B is attached (hereinafter in this Schedule B called the Agreement)
and is suitable for the ordinary purposes for which the Equipment is used and warrants each Unit of
the Equipment against any defects or any failures caused by faulty or inadequate design, poor work-
manship or poor material for a period of two years from date of Railroad's acceptance of each Unit of
Equipment, or 350,000 miles, whichever comes first. In addition the car body, wiring and trucks shall
be covered by extended warranty for ten years. Any part or parts thereof that prove inadequate, in-
sufficient or defective either in design, material or workmanship during the period of guarantee shall
be replaced by the Builder without expense to the Railroad at the shops designated by the Railroad.
The above shall apply to any modifications made to any Unit of Equipment whether they are due to
defective material or workmanship or to other inadequacies in such Unit. .

• ' ,.

•Where a failure of 25% of a- guaranteed item occurs within the guarantee period, the remaining
items shall receive repairs or adjustments under the guarantee, including those that have passed
beyond the guarantee period before that failure was recognized.

The period of guarantee on a spare part shall commence on the date the part is placed in service
by the Railroad and shall terminate upon the earlier of (a) the date which is one year after such spare
part is first put in service by the Railroad or, (b) the date when such part has been in service for
100,000 miles.

Equipment reliability must be such to insure 90% daily availability (method of calculation to be
by mutual agreement between Railroad and Builder) of the Equipment exclusive of out of service
time (commencing when the Unit of Equipment is delivered to the shop or engine house designated
by Builder to make the necessary repairs) as a result of derailment, collision or act of God and not
exceeding 24 hours in any 30-day period for periodic maintenance as required by law. Railroad will be
responsible to insure that repair time is consistent with such shop's established practice and adjust-
ment shall be made for any excess out of service hours resulting from delaying action of Railroad or its
representative. Liquidated damages of $200 per day shall be paid for each day for each Unit of Equip-
ment which fails to meet this requirement during the initial warranty period of two years or 350,000
miles,

(b) Repairs or Alterations. The Builder's guarantee shall hot apply to any Unit of Equipment
which shall have been repaired or altered in a manner which is not in accordance with standards
generally accepted in the railroad industry or which does not have the approval of the Builder. How-
ever, the Builder's guarantee shall not extend to parts that are not manufactured by the Builder and
that are used in the repair or alteration of any Unit. In the case of repairs made by the Builder or by
bis authorized representative his approval shall be implied.

(c) Specialties. The Builder warrants specialties not of its own specification or design to the
same extent that the suppliers of such specialties warrant such items to the Builder.

(d) Miscellaneous. There are no warranties with respect to material and workmanship, expressed
or implied, made by the Builder except the warranties set out above.

The Builder further agrees with the Railroad that neither the inspection as provided in Section 2
of the Agreement, nor any examination, nor the acceptance of any Units of the Equipment as provided
in said Section 2 shall be deemed a waiver or a modification by the Railroad of any of its rights under
this Item 1. .

22



Item 2.

Except to the extent the Builder is obligated under this Agreement to indemnify, protect and hold
harmless each assignee of any rights of the Builder under the Agreement, the Railroad agrees to in-
demnify, protect and hold harmless each such assignee from and against any and all liabilities, claims,
demands, costs, charges and expenses, including royalty payments and counsel fees, in any manner "
imposed upon or accruing against each such assignee because of the use in or about the construction
or operation of the Equipment, or any Unit thereof, of any design, article or material which infringes

.or is claimed to infringe on any patent or other right.
The Builder shall defend any suit or proceeding brought against the Railroad, any assignee of the

Railroad and/or each assignee of the Builder's rights under this Agreement so far as the same is based .
on a claim that the Equipment of Builder's specification, or any part thereof, furnished under the
Agreement constitutes an infringement of any patent, if notified promptly in writing -and given
authority, information and assistance (at Builder's expense) for the defense of same, and the Builder
shall pay all damages and costs awarded therein against the Railroad, any assignee of the Railroad
and/or any such assignee of the Builder.

In case any Unit of the Equipment, or any part thereof, is in such suit held to constitute in-
fringement and the use of such Unit or part is enjoined, the Builder shall at its option and at its own
expense either procure for the Railroad, any assignee of the Railroad and any such assignee of the
Builder the right to continue using such Unit or partner replace the same with non-infringing equip-
ment subject to the Agreement, or modify it so it becomes non-infringing, or remove such Unit and
refund the Purchase Price and the transportation and installation costs thereof. If the Purchase Price
is so refunded, such refund shall be made to the assignee of the Builder's rights under the Agreement
if the Apeement lias been so assigned, which refund shall be applied in like manner as payments in
respect of Casualty Occurrences under Section 7 of the Agreement and, to the extent such refund
exceeds the Casualty Value, such excess shall be paid to the Railroad.

The Builder will not assume liability for patent infringement by reason of purchase, manufacture,
sale or use of devices not included in and covered by its specification.

The foregoing states the entire liability of the Builder for patent infringement by the Equipment
or any part thereof.
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SALE AND LEASE BACK AGREEMENT

SALE AND LEASE BACK AGREEMENT dated as of June 1, 1975,

between SEATTLE-FIRST.NATIONAL BANK, a national banking associa-

tion, not in its individual capacity but solely as Trustee under

a Trust Agreement (hereinafter called the."Trust Agreement")

dated as pf May 1, 1975 (hereinafter called the "Trustee") , 'and -

NATIONAL RAILROAD PASSENGER CORPORATION, a corporation organized '

under the Rail Passenger Service Act, as amended, and the laws of

the District of.Columbia (hereinafter called the "Railroad"):

WHEREAS, the Railroad has "agreed to purchase the railroad

equipment (hereinafter- called the ."Equipment") described in

Schedule A to the Conditional Sale Agreement (hereinafter called

the "Conditional Sale Agreement") dated as of June 1, 1975,

between General Electric Company and the Railroad; and . • •

WHEREAS,-a Participation Agreement dated as of May 1, 1975

(the ."Participation Agreement"), has been entered into between

the Railroad, the Trustee, Seattle-First National Bank, a national

banking -association, The Fifth Third Leasing Company, an Ohio

corporation, and Union Trust Company of the District of Columbia,

a'company organised under the laws of the District.of Columbia,

and Federal Financing Bank, an instrumentality of the United



States of'America, regarding participation in the financing of

the above purchase, and of the terms and conditions of which the

parties to this Sale 'and Lease Back Agreement have knov/ledge; and

. WHEREAS, the Railroad desires to sell all its right,; title

and interest in and. to the Equipment to,'.and to lease the Equip-

ment back from, the Trustee, and the Trustee desires to purchase

the Equipment fron, and lease the Equipment to, the Railroad as

aforesaid; . . ' ' .',' . . . • ' ' " •

NOW, THEREFORE, in consideration of the mutual promises,

covenants and agreements hereinafter set forth, the parties

•hereto do hereby agree as follows:

.Section 1. The Railroad' hereby agrees to sell, and the

Trustee hereby agrees'to purchase, subject to the rights of the

Federal Financing Bank, the Equipment prior to the same having

been .placed in service by the Railroad, provided that all the •

conditions of -Section 4 of the Participation Agreement have been

satisfied. • • •

Section 2. The Trustee agrees that, upon request of the

Railroad following delivery of the Equipment to the Railroad (as

evidenced by delivery of the Certificate of Acceptance provided
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for in the Conditional Sale Agreement), and conveyance of title

(subject to the security interest of the Federal Financing Bank

under the Conditional Sale Agreement) thereto by bill of sale, .

the Trustee will, subject to all the terms and conditions pro-

vided for in the Equipment Lease and this Agreement, purchase ..

the Equipment from the Railroad on such date as shall be fixed by

the Railroad on.at least three days' notice .to the Trustee, by

making the payments and assuming the obligations provided for in

Section 3 hereof and accept title thereto '(subject as aforesaid) .

by a bill of sale in the form attached hereto as Schedule- I and . "

lease the Equipment back to the Railroad,

Section 3. As the purchase price for the Equipment being

purchased .by the Trustee.from the Railroad hereunder, the Trustee

agrees as follows: . • ,

(a) to pay to the Railroad from time to time, upon

request of the Railroad following'delivery to the Railroad

of such Equipment and the payment- by the Railroad to the

Builder, as defined in the Conditional Sale Agreement, of

any payment required by subsection 3.1 of Section 3 of the

Conditional Sale Agreement, an amount equal to such payment

made by the Railroad under said subsection 3.1 in respect of

such Equipment; 'provided, the Trustee shall have no obliga-.

tion with respect to Units' of Equipment excluded from the

—3—



Conditional Sale Agreement for any reason; ',

- . . (b) to assume and pay the installments of the Condi-

tional Sale Indebtedness (hereinafter called the Conditional

Sale Indebtedness), as defined, in the Conditional Sale

Agreement, including interest thereon and prepayments there-

of- required or permitted by.the last two paragraphs of

Section 3 of the Conditional Sale^Agreement in respect of

such Equipment; and - " . . ' ' ' •

* .

• ' - • (c) ' to assume and discharge all the other obligations

of the Railroad under the Conditional Sale Agreement in

respect of such Equipment. - . . • " •

The obligations so assumed by the Trustee under paragraph (a)

of this Section 3 shall be payable only to the extent of amounts

furnished by the Trustors (as defined in the Trust Agreement) to

the Trustee pursuant to the Trust Agreement. The obligations

so assumed by the Trustee under paragraphs (b) and (c) of this

Section 3 shall-be payable only out of the Trust Estate (as

defined in the Trust Agreement) and such payments shall be made

by the Trustee only to the extent that the Trustee- or any assignee

of the Trustee shall have actually received sufficient moneys or

properties" in the Trust Estate to make such payments. The Rail-

road agrees that the Trustee in its capacity as Trustee and the



Trust in respect of which the Trustee is acting as Trustee shall

have no personal liability'to make any payments under this Agree-

ment whatsoever except, insofar as payments under paragraph (a)

of this Section 3 are concerned, as hereinabove provided, and

except, insofar as payments under paragraphs (b) and (c) of this

Section 3 are concerned, from the Trust Estate to.the extent

actually received by the Trustee or any assignee of the Trustee

as above-provided. The obligations of the Railroad under the

Conditional Sale. Agreement assumed by the Trustee hereunder .

Cother than the obligation to pay the Conditional Sale Indebted-

ness, 'and interest accrued thereon) shall-be deemed in all re-

spects satisfied by the Railroad's undertakings contained in the

Equipment Lease.' ' . - . - _ • ' • • • . ' . '

Section 4, The Railroad agrees that, notwithstanding the

provisions of,this Agreement, it shall remain'liable to the

Federal Financing Bank for the discharge of all the obligations

of the Railroad under the Conditional Sale Agreement to the

extent such obligations are not discharged by the Trustee under

this Agreement. The Railroad agrees that, as an accommodation to

the parties, it will remit directly^ to the Federal Financing Bank

that portion of the rent due the Trustee under the Eauipment •

Lease which is equal in amount to the then current installment of

Conditional Sale Indebtedness, and will likewise remit directly

to the. Federal Railroad Administrator that portion of the rent



consisting of the Guaranty Fee for the Government Guaranty as

defined in the Equipment Lease. In the event the Railroad

exercises any .purchase option pursuant to Sections 3, 7, 8 and

22.1 (a) or (b) of the Equipment Lease, the Railroad agrees to

assume and pay the then remaining unpaid balance of' the Condi-

tional Sale Indebtedness, including interest thereon, if any,

and shall hold Trustee harmless from any and all further liabi-

lity therefor. ' ; ' . / • ' .

.'• Section 5. The terms of this Agreement and all -rights and

obligations hereunder shall be governed by the laws of the Dis-

trict of Columbia. ' ' . • • •. -.-•.'-..

Section 6. Before any amendment or modification of this

Agreement, or any assignment or transfer of the interest of

the Trustee hereunder (other than to insurance companies, com-

mercial savings banks and financing corporations of recognized

standing organized under the laws of the United States or any

state thereof) or of the interest of the Railroad hereunder,

becomes effective, the Federal Railroad Administrator must ap-

prove the same in writing which approval shall not be unreason-

'ably withheld. However, the Trustee or any Trustor under the

Trust Agreement may assign to the Federal Financing Bank its

rights hereunder and under the Trust Agreement. In considera-

tion of his guaranty of the Railroad's financial obligations

under this Agreement, the Federal Railroad Administrator shall

-6-



have the right to enforce this provision irrespective of any

other, provision of this Agreement.

Section 7. This Agreement may be executed in any number of

counterparts, each of which•so executed shall be deemed to be an .

original, and such counterparts together shall constitute but one

-and the same contract, which shall be sufficiently evidenced by

any such .original counterpart. Although this Agreement is dated

as .of the date first' set forth above, for convenience,.the actual

date or dates of execution hereof by the parties hereto is or

are, respectively the date or dates stated in the acknowledgments

hereto annexed. ' - ' '• •

IN WITNESS WHEREOF, the parties hereto have caused this,

instrument to be executed in their respective corporate names by

their respective officers hereunto duly authorized, and their

respective corporate seals to be hereunto affixed and duly

attested. . ' .

[Corporate .Seal]

Attest:

NATIONAL RAILROAD PASSENGER
CORPORATION

Authorizing Orricer



•SEATTLE-FIRST NATIONAL BANK,
a national banking association,
as Trustee,

By _
Auth cer

[Corporate Seal]

Attest:

s R.M. DAS<
'ASST. VICE PRESIDENT

& TRUST OFFICER

• A.trrr-^xv^c.r
CORPORATE TRUST OFFICER

-. SEATTLE-FIRST NATIONAL DAf lK

CITY OF WASHINGTON,

DISTRICT OF COLUMBIA,

On this
sonally appeared
known, who being
Of NATIONAL RAIL
affixed to the f
corporation, tha
of said corporat
he acknowledged
was tha free act

ss.

, 1975, before me per-
, to me personallyr ^ _

bv me duly sworn, that he -is a
ROAD PASSENGER CORPORATION, that one of "the. ŝeal's
oregoing instrument is the corporate seal of said
t said instrument v/as 'Signed and sealed on behalf
ion by authority of its Board of Directors; and
that the execution of the foregoing instrument
and deed of said corporation. • . .'. . .

(f NOTARY PUBLIC

(Seal] My Commission expires: tyf£p ĵ ) (&

-8-



STATE OF WASHINGTON }

COUNTY OF K I N G )
ss.:

day ofOn this
ally appeared
known, who being by r.e ciu
Officer of SEATTLE-FIRST
ciation, that one of the
ment Is the corporate sea
ment was signed and seale
authority of its Board of
execution of the foregoin
of said association.

, 1975, before me persoh-
f to me personally • .

ly sworn, says that he is an'Authorized
NATIONAL BANK, a national'banking asso-
seals affixed to the foregoing instru-
l of said association, that said instru-
d on behalf of said association by .
Directors; and- he- acknowledged that the
g instrument was the free act and deed •

NOTARY PUBLIC

[Seal] My Commission expires:

-9-



• SCHEDULE .1

BILL O F ' SALE- • ' • ' . , - ' '

. KNOW ALL ?-!EN BY THESE PRESENTS THAT: ..:-.••

NATIONAL RAILROAD PASSENGER CORPORATION, a corporation
organized under the Rail Passenger Service Act, as -amended, and
the laws of the District of Columbia (hereinafter referred to as
the "Seller") in_consideration of One Dollar and other good and
valuable considerations'/ receipt whereof is hereby acknowledged,
does hereby grant, bargain, sell, assign and transfer to SEATTLE-
FIRST NATIONAL BANK, a national banking association, as Trustee
under a Trust Agreement dated'as. of May 17 1975 (hereinafter
referred to as "Buyer") the following property:

Seller's R. R. Kos. . • • • Description

- TO HAVE AND TO HOLD said property to Buyer, its successors
and assigns, to its and their own use'forever.

The interest of Seller in-said property, and the interest
transferred by this Bill of Sale, is that of absolute ownership.

Seller hereby warrants that it is the-lawful owner of said'
property and that its title to said property is free and clear
of all liens, security interests, charges, - claims and encumbrances
of every kind whatsoever (except the security interest of the
Federal Financing Bank as defined in the Conditional Sale Agree-.
roent dated as of June 1, 1975, between General Electric Co. and
the Seller); that its title to said property is hereby conveyed
to Buyer free and clear of all liens, charges, security inter-
ests, claims and encumbrances of every kind whatsoever (except
the security interest of the Federal Financing Bank as defined in
the Conditional Sale Agreement referred to above); and that
Seller will warrant and defend such title forever against all
clains and demands whatsoever.

IN WITNESS WHEREOF, National Railroad Passenger Corporation
has caused this instrument to be executed in its corporate name
by its respective officer thereunto duly authorised and its
corcorate seal to be hereunto duly affixed and attested this
; *. -day of , 1975. ' . .

NATIONAL RAILROAD'PASSENGER
• . • CORPORATION . •

Authorised Officer

-10-



(Corporate Seal]

Attest: '

Authorized Officer

CITY OF WASHINGTON, ) _ '
) . ss.: . • ' " ' ' ' . - . .

DISTRICT OP COLUMBIA, ) ' ' '

On this ^__ _ __ day of , 1975, before me person- :
ally appeared __ - • __ _ ̂. -:i::::-^ . .'

 to me personally -known, who |
"being by me duly sworn, says that he is an authorized officer 'of {
National Railroad Passenger Corporation, that one of the seals . j
affixed to the foregoing instrument is the corporate seal of said ;
corporation; that said instrument was signed and sealed on behalf j
of said corporation by authority of its Board of Directors? and j
he acknowledged that the execution of the foregoing instrument I.
was the free act and deed of said corporation.

NOTARY PUBLIC

(Seal] My Consmlssion expires:

-11-
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EQUIPMENT LEASE

Dated as of June 1,1975

between

Seattle-First National Bask,
A National Banking Association,

As Trustee

LESSOR

and

Natione! Railroad PasseEger Corporation.
• • - LESSEE

Guaranty by Department of Transportation

25 General Electric Diesel-Electric Locomotives
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: . EQUIPMENT LEASE- ' • '
THIS EQUIPMENT LEASE dated as of June 1, 1975, between SEATTLE-FIRST NATIONAL

BANK, a national banking association, not in its individual capacity but solely as Trustee Under the
Trust Agreement '(the "Lessor"), and NATIONAL RAILROAD PASSENGER CORPORATION, a
corporation organized under the Rail Passenger Service Act, as amended, and. the Laws of the District
of Columbia (the "Lessee"); "

. ' WITNESSETH:

SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1.1 Intent to Purchase, Sell and Lease. The Lessee is purchasing certain equipment" delivered
and accepted and settled for under the Conditional Sale Agreement (as hereinafter defined) after
June 1, 1975 and on or prioi to December 31, 1975 (such equipment, including any Lessee improve-
ment [as defined in Section 2,2 hereof] thereto being herein referred to collectively as the "Equip-
ment" and individually as a "Unit of Equipment") described in Schedule A attached hereto and
made a part hereof, pursuant to a Conditional Sale Agreement (the "Conditional Sale Agreement")
dated as of June 1, 1975 with GENERAL ELECTRIC COMPANY (the "Builder"). Upon delivery of each
Unit of Equipment by the Builder, and the execution and delivery by and on behalf of the Lessee of a
Certificate of Acceptance therefor, substantially in the form of- Exhibit I to the Conditional Sale
Agreement, the Lessee, prior to placing such Unit of Equipment in service, is selling such Unit of
Equipment to the Lessor, subject to the provisions of the Conditional Sale Agreement, pursuant to
the Sale and Lease Back Agreement (as defined in the Conditional Sale Agreement and herein the
"Sale and Lease Back Agreement"). The Lessor agrees to lease and let each such Unit of Equipment
to the Lessee and the Lessee agrees to hire each such unit of Equipment from the Lessor for the rental
and on and subject to the terms and conditions herein set forth; provided that the Acquisition Cost
(as defined in Section 2.2 hereof) of all Units of Equipment leased hereunder shall not exceed an
aggregate of $15,250,000.00.

1.2 Inspection and Acceptance. Upon delivery of each Unit of Equipment by the Builder, an
authorized representative of the Lessee will inspect such Unit of Equipment and if such Unit of
Equipment tendered for delivery appears to meet the specifications, such representative will accept
delivery thereof and execute and deliver to the Builder and the Lessor duplicate Certificates of
Acceptance.

1.3 Certificate of Acceptance. The lessee's execution and delivery to the Lessor of a Certificate
of Acceptance with respect to each Unit of Equipment shall conclusively establish that, as between
the Lessor and the Lessee, but without limiting or otherwise affecting Lessor's or the Lessee's rights,
if any, against the Builder or any other third party, such Unit of Equipment is acceptable to and
accepted by the Lessee under this Lease, notwithstanding any defect with respect to design, manu-
facture, condition or in any other respect, and that such Unit of Equipment is in good order and
condition and appears to conform to the specifications applicable thereto and all applicable United
States Department of Transportation and Interstate Commerce Commission requirements and
specifications, if any. The execution of a Certificate of Acceptance with respect to a Unit of Equip-
ment shall constitute a representation by the Lessee that it has no knowledge, of any defect in such
Unit of Equipment."

SECTION 2. RENTS AND PAYMENT DATES. '

2.1 Rent for Equipment. The Lessee agrees to pay the Lessor the following rent for each Unit
of Equipment: '



(a) Interim Rent. For each Unit of Equipment as Interim Rent the sum of (i) an amount equal
to 2/365ths of the Basic Lease Rate (as defined in Section 2.1(b) hereof) of the Acquisition Cost
(as defined in Section 2.2 hereof) of each Unit of Equipment subject to this Lease for each day
elapsed from and including the Closing Date (as defined in the Conditional Sale Agreement and
herein the "Closing Date") for such Unit of Equipment to the Term Lease Commencement Date
(as defined in Section 2.2 hereof), plus (ii) an amount equal to the guaranty fee payable by the
Lessor, as Trustee, to the Deputy Federal Railroad Administrator of the Department of Transporta-
tion of the United States of America (the "Administrator") under the Guaranty Agreement (the
"Guaranty Agreement"), datedx^y~tt-i,/6- , 1975, among the Administrator on behalf of the Secretary
of the Department of Transportation, the Lessor, and Federal Financing Bank, as Assignee of the
Builder under the Conditional Sale Agreement (the "Guaranty Fee") in respect of such rental period,

(b) Periodic Rent, For each Unit of Equipment thirty (30) semiannual installments of Periodic
Rent payable in an amount equal to the sum of (i) 4.8124% of the Acquisition Cost (herein called the
Basic Lease Rate) of such Unit of Equipment plus (ii) an amount equal .to the Guaranty Fee payable
in respect of each rental period plus (iii) the aggregate of the Modification Rate of each Modification
Cost of such Unit of Equipment (as defined in Section 2.2 hereof).

(c) Additional Rent. Additional rent payable by Lessee to Lessor under this Lease shall include,
without limitation, amounts, if any, payable pursuant to Sections 10.2, 11, 15.1, 16 and 21 hereof.

2.2 Rent Payment Dates; Acquisition Cost; Modifications. The Term Lease Commencement
Date (herein "Term Lease Commencement Date") for all'Units of Equipment shall be December 31,
1975. Interim Rent shall be due and payable on the Term Lease Commencement Date with respect
to Interim Rent accrued to such date. The installments of Periodic Rent for each Unit of Equipment
shall be due and payable semiannually following the Term Lease Commencement Date on July 2
and December 31 of each year, commencing July 2, 1976 (herein a "rent payment date"). The
term "Acquisition Cost" as used herein shall mean, with respect to each Unit of Equipment, the
cost to the Lessor of the acquisition of such Unit of Equipment (including the unpaid amount of
the Conditional Sale Indebtedness (as denned in the Conditional Sale Agreement and herein the
"Conditional Sale Indebtedness") with respect to such Unit assumed by the Lessor, and including the
cost to Lessor of any Modification to such unit made prior to Term Lease Commencement Date, but
not including any closing costs). The term "Modification Cost" as used herein shall mean with respect
to each Unit of Equipment, the cost to the Lessor of each- Modification to such Unit of Equipment
made from time to time, on or after the Term Lease Commencement Date pursuant to Sections 7 and
8 hereof. The term "Modification Rate" as used herein shall mean that percentage of each Modifica-
tion Cost which will amortize such Modification over the then remaining term of this Lease and wiU
provide Lessor with a pre-tax equivalent yield, calculated on after-tax basis, equal to 5% above the
rate for newly issued United States Treasury obligations of maturities most closely corresponding to
the termination date of the Lease. The term "Lessee Improvement" shall mean each improvement or
addition after the Term Lease Commencement Date not included in normal repairs, maintenance and
replacements, to any Unit of Equipment, which is or will be readily removable without causing
material damage to such unit of Equipment or which would qualify as a deductible repair within the
annual percentage repair allowance under the appropriate Asset Guideline Class of the Equipment
(which Class shall include for purposes of this sentence, only the Equipment and Modifications
thereto) as provided in Reg. 1.167(a)-ll as from time to time amended. The term "Modification"
shall mean any addition or improvement to a Unit of Equipment not included in normal repairs,
maintenance and replacements, which is not a Lessee Improvement (as defined in this Section 2.2).

2.3 Place and Manner of Rent Payment. The Lessor irrevocably instructs the Lessee to make,
and the Lessee agrees to make, all the payments provided for in this Lease in immediately available
funds (including but not limited to the payments required under Section 11 hereof) for the account
of the Lessor, care of the Trustee, Seattle-First National Bank, P.O. Box 24186, Seattle, Washington



98124, Attention: Corporate Trust Dept., or at such other place or places as the Trustee shall specify
in writing in the Sale and Lease Back Agreement or otherwise) on or before 10:00 A.M., Seattle
time, on the date upon which payments are due and payable. With respect to payments made in
other than Federal funds, the Lessee will instruct the bank transferring said funds on the Lessee's.
behalf to wire advice of said transfer to Seattle-First National Bank, Attention: Corporate Trust
Dept., not later than 10:00 A.M. Seattle time on the rental payment date. With respect to payments
made in Federal funds, the Lessee will instruct the Bank transferring said funds on. the Lessee's behalf
to make said transfer to Seattle-First National Bank, Attention: Corporate Trust Dept.

2.4 Net Lease. This Lease is a net lease and the Lessee shall not be entitled to any abatement
of rent or reduction thereof, including, but not limited to, abatements or reductions due to any
present or future claims of the Lessee against the Lessor under this Lease or otherwise or against
the Builder of the Equipment, nor, except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or the Lessee be otherwise affected, by reason
of any defect in or failure of title of the Lessor to the Equipment (except for any defect or failure
of title resulting solely from acts or omissions of the Lessor or any Trustor) or any defect in or damage
to or loss or destruction of all or any of the Equipment from whatsoever cause, the taking, or requisi-
tioning of Equipment by condemnation or otherwise, the lawful prohibition of the Lessee's use of
the Equipment, the interference with such use by any private person or corporation, the invalidity or
unenforccability or lack of due authorization or other infirmity of this Lease, or lack of right, power
or authority of the Lessor to enter into this Lease, or for any other cause whether similar or dis-
similar to the foregoing, any present or future law to the contrary notwithstanding, it being the
intention of the parties hereto that the rents and other amounts payable by the Lessee hereunder shall
continue to be payable in all events unless the obligation to pay the same shall be terminated pursuant
to Section 11 hereof, or until, pursuant to Section 13 hereof, the Equipment is made available to
Lessor, or until, pursuant to Section 22,1 hereof, the Lessee shall purchase the Equipment; provided
however, that neither this Section 2.4 nor any other provision of this Lease shall preclude any
separate, independent claim (not by way of any abatement or reduction of any amount at any time
payable by the Lessee hereunder) by the Lessee for the breach of any representation, covenant,,
undertaking or agreement made herein by the Lessor for itself or for the Trustors (as defined in
Section 24.11 hereof),

SECTION 3. TERM OF THE LEASE.

The term of this Lease as to each Unit of Equipment shall begin on the Closing Date for such
Unit of Equipment, and subject to the provisions of this Section 3 and Sections 7, 8, 11, 16 and 22
hereof shall terminate, in the case of each Unit of Equipment, fifteen (15) years following the Term
Lease Commencement Date, provided, however, that any time prior to the Term Lease Commence-
ment Date, Lessee may exercise its purchase option pursuant to Section 22.1 hereof (subject to the
terms thereof) at an option price as'determined in paragraph (a) of said Section 22.1.

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

4.1 Retention of Title. The Lessor, as between the Lessor and the Lessee, shall and hereby
does retain full legal title to the Equipment notwithstanding the delivery thereof to and the possession
and use thereof by the Lessee.

4.2 Duty to Number Equipment. The Lessee will cause each Unit of Equipment to be kept
numbered with its road number as set forth in Schedule A. The Lessee will not change the road
number of any Unit of Equipment except, with the consent of the Lessor and in accordance with a
statement of new road numbers to be substituted therefor, which consent and statement previously
shall have been filed with the Lessor by the Lessee and filed, recorded or deposited by the Lessee
in all public offices where this Lease shall have been filed, recorded or deposited.

3



4.3 Prohibition Against Certain Designations, Except as above provided, the Lessee will not
allow the name of any person, association or corporation to be placed on the Equipment as a designa-
tion that might be interpreted as a claim of ownership; provided, however, that the Lessee may cause
the Equipment to be lettered with the names or initials or other insignia customarily used by the
Lessee or its affiliates on transportation equipment used by it of the same or a similar type for con-
venience of identification of the right of the Lessee to use the Equipment under this Lease.

" 4.4 Indemnification for Improper Marking. The Lessee shall indemnify the Lessor and the
Trustors against any liability, loss or expense incurred by any of them as a result of any act or
omission of the Lessee which is inconsistent with Sections 4.2 or 4.3 hereof,.

SECTION 5. DISCLAIMER OF WARRANTIES.
NEITHER THE LESSOR NOR ANY TRUSTOR SHALL BE DEEMED TO HAVE. MADE

OR GIVEN, AND EACH HEREBY EXPRESSLY DISCLAIMS, ANY REPRESENTATION
OR WARRANTY,. EXPRESS OR IMPLIED, AS TO (A) THE MERCHANTABILITY, FITNESS
FOR USE, OPERATION, CONDITION OR DESIGN OF ANY UNIT OF EQUIPMENT, (B)
THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP THEREIN,
(C) THE LESSOR'S TITLE THERETO, (D) INTERFERENCE BY ANY PARTY OTHER
THAN THE LESSOR WITH THE LESSEE'S RIGHT TO THE QUIET ENJOYMENT THERE-
CfF, OR (E) ANY OTHER MATTER WHATSOEVER (other than Lessor's Warranty as hereafter in
this Section 5 defined), UPON THE ACCEPTANCE BY THE LESSEE OF ANY SUCH UNIT
OR THE TRANSFER THEREOF TO THE LESSEE PURSUANT TO ANY PROVISION HERE-
OF, OR OTHERWISE. IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE
LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints
.and constitutes the Lessee its agent and attorhey-in-fact during the term of this Lease to assert and
enforce, from time to time, in the name and for the account of the Lessor and the.'Lessee, as their
interests may appear, but in all cases at the sole cost and expense of the Lessee, whatever claims and
rights the Lessor may have as owner of the Equipment against the Bulkier in respect thereof.
"Lessor's Warranty" shall mean as to any Unit of Equipment including Modifications thereto a war-
ranty by the Lessor that: (i)- the Lessor has received whatever title (subject to the security interest
of the Vendor) to such Unit of Equipment including Modifications thereto as was conveyed to the
Lessor by the Lessor's predecessor in title to such Unit of Equipment including Modifications thereto;
and (ii) such Unit of Equipment including Modifications thereto will be free of all liens, charges, en-
cumbrances, claims or security interest which either (A) result from action, taken or omissions to
act by the Lessor which are not expressly permitted by this Lease or which are not expressly requested
or consented to by the Lessee in writing or (B) result from action taken or omissions to act by the
Lessor other than with respect to the Equipment and Modifications thereto, or in connection with
this Lease.

SECTION 6. LESSEE'S INDEMNITY.

6.1 Scope of Indemnities. Except with respect to the Lessor's or the Trustor's exercise of its
right to inspect under Sections 12.3, 13 and 17 hereof, and except as provided in Section 15.2 of the
Participation Agreement (hereinafter defined), the Lessee agrees to indemnify, protect and hold harm-
less the Lessor and the Trustors from and against all losses, damages, injuries, liabilities, claims and
demands and expenses in connection therewith, including, but not limited to, counsel fees and ex-
penses, patent liabilities, penalties and interest, arising out of or as the result of the entering into or
the performance of, or the occurrence of a default or an event of default under Section 16 of, this
Lease, the ownership of any Unit of Equipment, the ordering, acquisition, use, operation, condition,
purchase, delivery, rejection, storage or return of any Unit of Equipment or any accident in connection
with the operation, use, condition, possession, storage or return of any Unit of Equipment resulting in
damage to property or injury or death to any person; provided, however, the Lessee shall not in- •



demnify, protect or hold harmless the Lessor or the Trustor from or against any losses, damages, in-
juries, liabilities, claims or demands (including any expenses in connection therewith) which either (i)

. result from actions taken by the Lessor or the Trustor which are not expressly permitted by this Lease
or (ii) result from action taken or omissions to act by the Lessor or the Trustor other than with
respect to the Equipment or in connection with this Lease.

6.2 Continuation of Indemnities and Assumptions. The indemnities contained in this Section 6
shall survive the expiration of the term or termination of this Lease with respect to all events, facts,
conditions or other circumstances occurring or existing prior to such expiration or termination. The
Lessee shall be entitled to control, and shall assume full responsibility for, the defense of any action,
suit or proceeding brought in connection with any matter indemnified against pursuant to Section

. 6.1 hereof, will cause such action, suit or proceeding to be defended by counsel selected by the
Lessee, which counsel shall be reasonably acceptable to the Lessor, and the Lessor and the Trustor
agree to cooperate with the Lessee in any such defense. In the event of the Lessee's refusal to assume
such defense, the Lessee shall pay all costs and expenses incurred by the Lessor or the Trustor in
connction with such defense, including counsel fees.

SECTION 7. RULES, LAWS AND REGULATIONS. ' "
7.1 The Lessee agrees, for the benefit of the Lessor, the Trustor and Federal Financing Bank, to

comply 'in all material respects with all applicable laws, rules, requirements or regulations of any legis-
lative, executive, administrative or judicial body exercising any .power, authority or jurisdiction over
the equipment or the Lessee including, without limitation, all-laws' of the. jurisdictions in which the
Lessee's service or operations now or hereafter may extend, and the rules stncl regulations of the United
States Department of Transportation and the Interstate Commerce Commission, to the extent such
requirements or regulations affect the title, maintenance or possession of any Unit of Equipment, and
not to cause nor permit any Unit of Equipment to be operated in violation of such requirements or
regulations. In the event any change, alteration, replacement, or addition including, without limitation,
a Modification of or to any part of any Unit of Equipment shall be required or ordered by any of
the foregoing to be made prior to the expiration of this Lease or any renewal thereof, the Lessee shall
fully compty therewith; provided, however, that anytime after December 31, 1984, anything in this
Section 7 to the contrary notwithstanding, Lessee may, in lieu of making any required Modification
under this Section 7.1, exercise its purchase option pursuant to Section 22.1 hereof (subject to the
terms thereof) at an option price determined pursuant to paragraph (b) thereof.

7.2 Each Modification (as denned in Section 2,2 hereof) shall be made initially at Lessor's own
cost and expense and leased by Lessee over the remaining term of this Lease as provided in Section
2.1 (b) hereof. Provided, however, that anything in Section 7.1 or 8 hereof to the contrary notwith-
standing, the Lessee shall not make any Modification to a Unit of Equipment unless all obligations
of Lessee hereunder attributable thereto shall have been guaranteed by the Administrator pursuant to
the Guaranty Agreement or by a surety bond or other security reasonably satisfactory to Lessor in
form and substance. Any replacement, repairs, or maintenance and any Lessee Improvement to any
Unit of Equipment shall be made at Lessee's own cost and expense.

SECTION 8. USE AND MAINTENANCE OF THE EQUIPMENT.
The Lessee shall use or cause the use of the Equipment only in the United States, except that

the Lessee may from time to time use or cause to be used in Canada Units of Equipment, provided
that during any calendar year the total use of the Equipment in Canada shall not exceed, on an
aggregate basis, more than 2% of the total aggregate use of the Equipment in the United States
and Canada and, upon the request of the Lessor, the Lessee shall, for any calendar year specified in
such request, furnish to the Lessor, within GO days after such request, a certificate setting forth the
aggregate use of the Equipment in Canada compared with the total aggregate use of the Equipment
in the United States and Canada. The Lessee shall use the Equipment only in the manner for which



it was designed and intended. The Lessee shall, at its own cost and expense, maintain and keep the
Equipment and any Modifications thereto in good order, condition and repair, ordinary wear and tear
excepted, and in accordance with standards generally prevailing in the railroad industry, including
making all replacements required to maintain the Equipment and any Modifications thereto in good
running order. No Modification not required pursuant to Section 7 hereof shall be made by Lessee to
any Unit of Equipment without the prior written consent of Lessor; provided, however, that if Lessor
shall refuse to consent to a Modification, Lessee may. exercise its purchase option pursuant to Section
22.1 hereof (subject to the terms thereof) at an option price determined pursuant to paragraph (b)
thereof. The cost and expenses of any replacement, Modification or Lessee Improvement shall be
borne as provided in Section 7,2 hereof. Any such replacement or Modification made by the Lessee
upon any Unit of Equipment (except radio equipment or devices having similar use which have beerf
added to any such Unit of Equipment, by Lessee, the cost of which is not included in the Acquisition ^ j
Cost of such Unit) shall be considered accessions to such Unit of Equipment and title thereto shall be • «
immediately vested in the Lessor; provided that the Lessee shall be entitled to-remove any such j
accession so long as such removal is not inconsistent with the Lessee's obligations under this Section
8 or under Section 7 hereof. . •

SECTION 9, LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all claims (other than the security interest
of the Vendor or claims resulting from an act of the Lessor or any Trustor) which, if unpaid, might
constitute or become a lien, security interest or a charge upon the Equipment or any Unit thereof,
and any liens, security interest or charges which may be levied against or imposed upon any Unit

.of Equipment as a result of the failure of the Lessee to perform or observe any of its covenants or
agreements under this Lease, but the Lessee shall not be required to pay or discharge-any such claims
so long as it shall, in good faith and by appropriate administrative or legal proceedings, contest the
validity thereof in any reasonable manner which will not affect or endanger the title and interest of
the Lessor to the Equipment. The Lessee's obligations under this Section 9 shall survive termination
of this Lease.

This covenant will not be deemed breached by reason of liens for taxes, assessments or govern-
mental charges or levies, in each case not due or delinquent, or undetermined or inchoate material-
men's, mechanics', workmen's, repairmen's or other like Hens arising in the ordinary course of
business and, in each case, not delinquent.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1 Filing. In addition to satisfying the condition precedent in Section 4.3 of the Participation
Agreement (as defined in Section 14 hereof), the Lessee will, from time to time, do and perform any
act and will execute, acknowledge, deliver, file, register and record (and will • re-file, re-register, or
re-record whenever required) any and all instruments reasonably requested by the Lessor, for the
purpose of protecting the Lessor's title to, or the security interest granted to any assignee under
Section 18 hereof in, the Equipment to the reasonable satisfaction of the Lessor's or such assignee's
counsel or for the purpose of carrying out the intention of this Lease. The Lessee will promptly
furnish to the Lessor and any assignee thereof hereunder evidence of all such filings, registering,
recording, depositing, refiling, re-registering, re-recording and/or redepositing and an opinion or
opinions of counsel for the Lessee with respect thereto reasonably satisfactory to the Lessor and any
assignee thereof hereunder. The Lessee will pay all costs, charges and expenses incident to any such
filing, refiling, registering, re-registering, recording and re-recording of any such instruments or
incident to the taking of such action.

10.2 Payment of Taxes. In addition to all payments to be made by the Lessee hereunder, the
Lessee shall, subject to the exclusion hereinafter set forth, bear the full expense of and, unless pre- "

6



eluded by law, remit directly to the proper governmental authority all taxes, fees, assessments, duties,
imposts, withholdings, or other charges (hereinafter collectively referred to as "Imposts") levied or
imposed on the Lessor, the Lessee, any Trustor, or any Unit of Equipment by the United States, any
state or foreign government, and any agency, instrumentality, political subdivision or unit of the
United States, any state or foreign government, which Imposts are upon or with respect to, arising
from or in connection with or measured by this Lease, the Conditional Sale Agreement, Agreement

' and Assignment, the Assignment of Lease and Agreement, the Participation- Agreement or the Sale
and Lease Back Agreement, including any document contemplated thereby (all such agreements and

•documents being herein referred to collectively as the "Documents"), or any purchase, sale, rental,
.use, ownership, possession, operation, payment, shipment, delivery, re-delivery or transfer of title of
any property or Unit of Equipment under the terms hereof or of the Documents, or upon the rentals
or receipts arising therefrom.

The Lessee's obligation to bear and remit Imposts under this Section 10.2 shall not include:

(i) United States federal income tax payable by any Trustor or the Lessor.

(ii) State, city, or local income taxes or franchise taxes on, or measured by, net income of Lessor
or any Trustor. . .

* In the event Lessor is required to and does make any payment under this Section 10.2, Lessee
shall pay the person indemnified an amount which, after taking into acount all taxes required to be
paid by such person in respect of the receipt thereof under the laws of the United States or a foreign,
state or local government taxing authority (after giving credit for any savings in respect of any such
taxes by reason of deductions, credits or allowances in respect of the payment of the expenses
indemnified against, and of any other such taxes), shall be equal to the amount of such payment. The
sum payable pursuant to this Section 10.2 shall be payable thirty (30) days after the person to be
indemnified delivers to Lessee the verification reasonably satisfactory to Lessee that indemnity is due
pursuant to this paragraph for such person, including without limitation, a statement describing in
reasonable detail the circumstances requiring indemnification hereunder, and setting forth in reason-
able detail the computation of the amount thereof.

The Lessee agrees to assist the Lessor and the Trustors in the preparation, and where possible
to file, on behalf of the Lessor and the Trustors, all required tax returns and reports relating to taxes
for which the Lessee is responsible under this Section 10.2. The Lessor shall keep the Lessee informed
of any claim made against the Lessor or any Trustor for the payment of any such tax, levy, impost,
duty, charge or withholding.

The Lessee shall promptly remit all Imposts to the appropriate governmental authority within
the time provided by law and will at all times keep all and every part of any Unit of Equipment free
and clear of any Impost which might in any way affect the title of the Lessor or the interest of the
Trustors or result in a lien upon any such Unit of Equipment; provided, however, that the Lessee shall
be under no obligation to remit an}' Impost of any kind so long as it is contesting, in good faith and • " .. .
by appropriate legal proceedings, such Impost and the nonpayment thereof is authorized by law and
does not, in the reasonable opinion of the Lessor and the Trustors, adversely affect the title, property
or rights of the Lessor, the Trustors, or Federal Financing Bank hereunder. The Lessee agrees to give
the Lessor and the Trustors notice of such contest within 30 days after institution thereof and the
Lessor and the Trustors agree to provide information requested in writing by the Lessee as may be
reasonably required by the Lessee in furtherance of said contest. If any impost shall be charged or
levied against the Lessor directly (payment of which under this Section 10.2 is to be made by the
Lessee) and is remitted by the Lessor, the Lessee, shall reimburse the Lessor upon submission to the
Lessee of reasonably satisfactory evidence thereof. J

The Lessee shall be liable for all fines, penalties, interest, and other charges imposed in connection
with 'the reporting and remittance obligations imposed on the Lessee by this Section 10.2.



In the event that during the continuance of this Lease, the Lessee becomes liable for any remit-
tance or reimbursement pursuant to this Section 10.2, such liability shall continue, notwithstanding
the expiration of this Lease, until such Impost is remitted or the Lessor is reimbursed therefor.

To the extent that the Lessee may be prohibited by law from performing in its own name the
duties required by this Section 10.2, the Lessor hereby authorizes the Lessee.to act in the Lessor's
name and on its behalf; provided, however, that the Lessee shall indemnify and hold the Lessor
harmless from and against any and all claims, costs,'expenses, damages, losses and liabilities incurred
in connection therewith as a result of, or incident to, any action by the Lessee pursuant to this
authorization.

' - •

The Lessee shall, whenever requested by the Lessor or the Trustor, submit to the Lessor copies of
returns, statements, reports, billings and remittances, or furnish other evidence satisfactory to the
Lessor and the Trustor of the Lessee's performance of its duties under this Section 10.2. The Lessee
shall also furnish promptly upon request such data, as the Lessor or the Trustor reasonably may require
to permit the Lessor's compliance with the requirements of taxing authorities.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE.

11.1 Duty of Lessee to Notify Lessor, In the event that during the term of this Lease or any
renewal thereof or prior to the return of any Unit of Equipment pursuant to Section 13 or Section 17
hereof, any Unit of Equipment, including any Modification thereto, in the good faith opinion of the
Lessee, shall be or become lost, stolen, destroyed, worn out, irreparably damaged or rendered perma-
.nently unfit for use or shall be requisitioned for use or taken over by any governmental authority
under the power of eminent domain or otherwise, resulting in the loss of possession or use by the
Lessee for a period of 90 consecutive days (any such occurrence being hereinafter called a "Casualty
Occurrence"), the Lessee shall promptly notify the Lessor in writing in regard thereto and specify the
date said Unit of Equipment was first placed in service and the date of the Casualty Occurrence. The
Lessee's obligations under this Section 11 shall survive termination of this Lease.

11.2 Sum Payable for Casualty Loss. The Lessee, on the rent payment date next succeeding the
notification provided in. Section 11.1, shall pay to the Lessor a sum equal to the Casualty Value (as
defined in Section 11.5 hereof) of such Unit or Units of Equipment as to which notification is given as

" of the date of such payment together with the rental with respect to such Unit or Units of Equipment
otherwise due on such date.

11.3 Rent Termination. Upon (but not until) payment of the Casualty Value in respect of any
Unit or Units of Equipment on the date provided in Section 11.2 hereof, together with the rental with
respect to such Unit or Units of Equipment otherwise due on such date, the obligation to pay rent for
such Unit or Units of Equipment and any Modifications thereto shall terminate, but nothing in this
Section 11.3 shall impair or modify the Lessee's obligation to continue to pay rent under Section 2.1
hereof for all other Units of Equipment and Modifications thereto.

11.4 Disposition of Equipment. The Lessee shall (unless it shall exercise the option provided in
this Section 11.4), as agent for the Lessor, dispose of such Unit or Units of Equipment and Modifi-
cations thereto which have suffered a Casualty Occurrence as soon as it is able to do so for the best
price obtainable. Any such disposition shall be on an "as-is," "where-is" basis without representation
or warranty; express or implied. As to each separate Unit of Equipment so disposed of the Lessee may
retain all amounts of such price and damages received by the Lessee by reason of such Casualty
Occurrence up to the Casualty Value attributable thereto and shall remit the excess, if any (minus. Lo
the extent it shall not exceed such excess, the fair market value of Lessee Improvements to such Unit
or Units of Equipment), to the Lessor. The Lessee may, at its option, retain any such Unit of Equip-
ment and Modifications thereto if the fair market value thereof (minus the amount to be deducted
under the immediately preceding sentence), shall not exceed the Casualty Value attributable thereto,
or, if such fair market value (minus such amount to be deducted under the immediately preceding

8



sentence) shall exceed the Casualty Value attributable thereto and the Lessee shall pay to the Lessor
the amount of such excess. If the Lessee shall elect to retain any such Unit of Equipment as aforesaid,
the Lessor shall deliver to the Lessee a bill of sale therefor as provided in Section 22.1 hereof,

11.5 Casualty Value. The Casualty Value of each Unit of Equipment shall be an amount deter-
mined as of the date the Casualty Value is paid to the Lessor under Section 11.2 hereof (and not the
date'of the Casualty Occurrence) equal to (a) that percentage of the Acquisition Cost of such Unit
.of Equipment as set forth in the Casualty Value Schedule attached hereto as Schedule B and (b) the
Modification Casualty Value, if any, which shall mean for each Modification the value shown in a
schedule (a "Modification Casualty Value Schedule"), that shall be agreed to before the Modification
is made. Each such schedule shall reflect the assumptions and concepts which were originally used
in deriving the percentage in the Casualty Value Schedule.

11.6 Requisition for Use. In the event that during the term of this Lease or any renewal thereof
or prior to the return of £,ny Unit of Equipment pursuant to Section 13 or Section 17 hereof, the use
of any Unit of Equipment is requisitioned or taken by any governmental authority for a period not
exceeding 90 consecutive days, then the Lessee's obligations under the Lease with respect to such Unit
of Equipment shall continue to the same extent as if such requisition or taking had not occurred. Pro-
vided'no event of default under Section 16 hereof shall have occurred and be continuing, the Lessee
shall be entitled to receive and retain for its own account all sums payable for any such period by such
governmental authority as compensation for requisition or taking of possession up to an amount equal
to the rsnt paid or payable hereunder for such period, and the balance, if any (to the extent such
amount constitutes compensation for use of the Equipment, but not otherwise), shall be payable to
and retained by the Lessor as its sole property.

SECTION 12. REPORTS AND INSPECTION RIGHTS.

12.1 Annual Report and Quarterly Statements. The Lessee shall furnish to the Lessor, promptly
upon their becoming available, a copy of its annual report to the Congress of the United States, in-
cluding the financial statements contained therein and, when requested by Lessor, its quarterly state-
ments to the Interstate Commerce Commission on Forms RE and I (income statement) and CBS
(balance sheet).

12.2 Equipment Reports. On or before April 1 in each year, commencing with the year 1976,
the Lessee shall furnish to the Lessor an accurate statement, as of the preceding December 31, (a)
showing the amount, description and numbers of the Units of Equipment then leased hereunder, the
amount, description and numbers of the Units of Equipment that may have suffered a Casualty
Occurrence during the preceding calendar year (or, in the case of the first such statement, for the
portion thereof commencing with the date of this Lease), and such other information regarding the
condition or repair of the Equipment as the Lessor may reasonably request, (b) describing each and
every Lessee Improvement to the Equipment in excess of $10,000, made during the preceding calendar
year (or, in the case of the first such statement, for the portion thereof commencing with the date of
this Lease), and (c) stating that, in the case of all Equipment repainted during the period covered
by such statement, the numbers required by Section 4.2 hereof shall have been preserved or replaced.

.12.3 Lessor's Inspection Rights. The Lessor shall have the right, at its sole cost and expense, by
its authorized representative, to inspect the Equipment and the Lessee's records with respect thereto,
at such times as shall be reasonably necessary to confirm to the Lessor the existence and proper main-
tenance thereof during the continuance of this Lease. The foregoing right of inspection shall be subject,
however, to such terms and conditions of access as may be reasonably imposed by any railroad,
terminal company or other entity upon the property on which the Equipment is situate at the time
of any such inspection. Lessor and each Trustor hereby jointly and severally agree to indemnify and
hold harmless the Lessee, its ailiUates, directors, oilicers, agents, employees, servants and contractors
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from and against any claim, cause of action, damages, liability, cost or expense (including counsel fees
and costs in connection therewith) which may be incurred in any manner (whether arising from per-
sonal injury, property damage or otherwise), provided, however, that nothing in this Section. 12.3
shall be construed as imposing any obligation on Lessor to conduct inspections or to discover any
defect in the Equipment nor as imposing on Lessor any duty other than the duty to indemnify as ex-
pressly provided hereinabove. , ,

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.
Upon the expiration of the term of this Lease with respect to any Unit of Equipment, the Lessee

will, at its own cost and expense deliver such Unit of Equipment to the Lessor upon such tracks.as
the Lessor shall reasonably designate (and as to which the Lessee then has a contractual right of
access), and the Lessee will arrange for the storage of such Unit of Equipment on such tracks for a
period not exceeding 90 days, all as directed by the Lessor upon not less than 30 days' notice to the
Lessee. All movement and storage of each such Unit is to be at the risk and expense of the Lessee.
During any such storage period the Lessee will permit the Lessor or any person designated by it,
including the authorized representative or representatives of any prospective purchaser of any such
Unit to inspect the same, but only on the terms and conditions set forth in Section 12,3 hereof, which
Section the Lessor shall cause to be applicable to any such prospective purchaser and any such author-
ized representative. The making available, storage and transporting of the Equipment as hereinbefore
provided are of the essence of this Lease, and, upon application to any court of equity having juris-
diction in the premises, the Lessor shaU be entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee to so make available, store and transport the Equipment.
During the storage period the Lessee shall maintain insurance on such Unit of Equipment in accord-
ance with Section 20 hereof.

SECTION 14. LESSEE'S REPRESENTATIONS AND WARRANTIES. • ]
The Lessee represents and warrants that:

(a) The Lessee is a corporation duly organized under the Rail Passenger Service Act, as
amended, and .the laws of the District of Columbia, is in good standing under the laws of the District >.
of Columbia and beEeves with good reason that it is not required to qualify to do business as a foreign |
corporation in any State. 1

(b) The Lessee has the corporate power, authority and legal right to execute and deliver this ^
Lease, to lease the Equipment hereunder, and to execute and deliver the Conditional Sale Agreement >i
(including the Certificates of Acceptance provided for thereunder), the Sale and Lease Back Agree- g
went dated as of June 1, 1975, between the Lessor and the Lessee (herein "Sale and Lease Back I
Agreement") and the Participation Agreement dated as of June 1, 1975, among Lessor, Lessee, the f
Trustors, the Administrator and Federal Financing Bank (herein the "Participation Agreement") and
to perform its obligations hereunder and thereunder.

(c) The execution and delivery of this Lease, the Conditional Sale Agreement (including such
Certificates of Acceptance), the Sale and Lease Back Agreement and the Participation Agreement by
the Lessee, and the performance by the Lessee of its obligations hereunder and thereunder, are not in
violation of the articles of incorporation or bylaws of the Lessee or, to the knowledge of Lessee, of any
indenture, mortgage, contract or other agreement to which the Lessee is a party or by which it is
bound or of any law, governmental rule, regulation, order, judgment, license or other instrument
applicable to the Lessee.

(d) The execution, delivery and performance of this Lease, the Conditional Sale Agreement
(including such Certificates of Acceptance), the Sale and Lease Back Agreement and the Participation
Agreement by the Lessee and the consummation by the Lessee of the transactions contemplated
hereby antl thereby do not require the consent, approval or authorization of, or notice to, any Federal,
District of Columbia or Canadian authority, or, to the Lessee's belief, any other governmental authority.
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(e) This Lease, the Conditional Sale Agreement, the Sale and Lease Back Agreement and the
Participation Agreement are, and the Certificates of Acceptance will be when entered into, legal, valid
and binding obligations of the Lessee enforceable against the Lessee in accordance with their respective
terms, subject to bankruptcy, insolvency, reorganization and similar laws affecting the rights and
remedies of lessors, creditors and secured parties.

(f) Each Unit of Equipment will constitute "new section 38 property" within the meaning of
Section 48 (b) of the Code at the time of delivery of the Equipment to the Lessor under the Sale and
Lease Back Agreement, the Equipment will not have been placed in service by the Lessee and no
person will have claimed any investment credit or amortization or depreciation deductions with respect
thereto; and each Unit of Equipment will be placed in service on or before December 31, 1975, within .
the meaning of Section 1,46-3(d) of the Income Tax Regulations, •• • •

(g) Each Unit of Equipment on the date of delivery thereof to the Lessor has a useful life of at
least four years.beyond the expiration of the term of the Lease and estimated to have a fair market
value at the end of the term of the Lease of at least 20% of the Acquisition Cost of such Unit of
Equipment. "

(h) To Lessee's knowledge and belief, all information or data supplied from time to time by the
Lessee in writing to the Trustors or Lessor or the Internal Revenue Service in connection with a
Request for Tax Rulings, including but without limitation, all facts relating to the intended use of
the Equipment, is and shall continue to be complete' and accurate.

SECTION 15. INDEMNIFICATION FOR LOSS OF CERTAIN TAX BENEFITS.

15.1 Tax Indemnities. If for any reason (other than for the reasons set forth in Section 15.2
hereof) any Trustor shall lose, or shall not have, or shall lose the right to claim, or shall suffer dis- •
allowance of or shall be required to recapture for income tax purposes (any such event being here- I
inafter called a "Loss") (i) all or any portion of its pro rata share of the accelerated depreciation ;
deductions (with a basis equal to at least 100% of the Acquisition Cost without regard to salvage ;
value computed on the basis of any of the methods set forth in Section 167(b) (2), (3) or (4) of the ' |
Internal Revenue Code of 1954 (including at the option of Trustors, employing the double declining i
balance method of depreciation, and switching to the sum-of-the-year's-digits method and then to the • i
straight-line method when most beneficial to the Trustors all without the consent of the Commissioner j
of Internal Revenue) and under circumstances where the Equipment shall constitute eligible property '
in accordance with Section 1.167(a)-ll of the Income Tax Regulations and utilizing the 12-year . . .
depreciable life prescribed for the Equipment in the Asset Guidelines Class No. 00.25 in accordance '.
with Section 167(m) of the Internal Revenue Code and eligible for the "half-year convention" and j
"modified half-year convention" as provided in Section 1.167(a)-ll of the Income Tax Regulations, j
(ii) all or any portion of its pro rata portion of interest amounts paid or accrued with respect to the !
Conditional .Sales Indebtedness pursuant to Section 163 of the Code, (in) all or any portion of its pro i
rata share of ten percent (10%) investment tax credit in 1975 pursuant to Section 38 and related •
Sections of the Code, or (iv) all or any portion of its pro rata share of the rent payable hereunder as j
income from sources within the United States as provided in Section 861 of the Code (such items i
hereinafter referred to as the "Tax Benefits") or any Tax Benefits warranted With respect to any
Modification, and if, as the result thereof, (a) a Trustor suffers an increase in the amount of income [
tax payable in any taxable year that would not otherwise have been payable hi such taxable year, the '
Lessee shall pay to such Trustor an amount as set forth below in subparagraph (A) hereof, or (b) any '
Trustor realizes in any taxable year a reduction in the amount of income tax payable that would ;
have otherwise been payable (including, without limitation, a decrease in gain or increase in loss :
recognixed on the disposition of the Equipment or any Unit thereof or on the disposition of an interest j
in the Trust or any part of the estate thereof), such Trustor shall pay the Lessee a sum as set forth •
below in subparagraph (B) hereof:
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(A) With respect to such increase in income tax payable to such Trustor, the Lessee shall pay
to such Trustor an amount which (x) after taking into account all taxes, levies, imposts, duties,
charges, or withholding, and any interest or penalties thereon, under the laws of any federal, foreign,
state or local government or taxing authority (all such taxes, levies, imposts, duties, charges or with-
holdings, and any interest or penalties thereon, hereinafter referred to in this Section 15 as "Charges")
required to be paid by such Trustor in respect of the receipt of such payment, and (y) after taking
into account any tax benefits to such Trustor resulting from such Trustor having paid any amount in
respect to which payment from Lessee is required pursuant to this subparagraph (A), (z) shall be |
equal to such increase in income tax.payable by such Trustor. The sum payable pursuant to this ^
subparagraph (A) shall be payable on the Lease Term Commencement Date or thirty (30) days after |
such Trustor delivers to Lessee verification of such Loss reasonably satisfactory to Lessee, including , *i
without limitation, a statement describing in reasonable detail the Loss and the computation of the ;•
amount so payable, whichever first occurs, provided, however, that Lessee's obligation under this H
Section 15.1 shall terminate in the event Lessee purchases the Equipment pursuant to its purchase j j
option under Section 22.1 (a). ; j

(B) With respect to such realization by such Trustor of a reduction in income tax payable, such . '• \
Trustor shall pay to the Lessee an amount which (x) after taking into account all-reductions in • ;•
Charges required to be paid by such Trustor as a result of or in connection with a payment to be made [•;
by such Trustor pursuant to subparagraph (B) and (y) after taking into account any increase in t,i
Charges resulting from such Trustor having made such payments (z) shall be equal to the amount of :|
such reduction in income tax payable by such Trustor. On realizing any such reduction in income tax :*
payable, such Trustor shall so inform Lessee as promptly as- reasonably practicable and shall provide ;\
Lessee with verification reasonably satisfactory to Lessee of the amount of such reduction, including ^
without limitation, a statement describing in reasonable detail such reduction and the computation of i!
the amount thereof. The sum payable pursuant to this subparagraph (B) shall be payable on the 15th Lj
day of the third month following the close of the taxable year with respect to which such reduction in " I
income tax payable is realized. |1

15.2 Limitations on Tax Indemnities for Acts of the Lessor or the Trustors. Anything in Section ••••
15.1 hereof to the contrary notwithstanding, no payment shall be payable by .Lessee to a Trustor and i ]
the other consequences of any such Loss as provided in Section 15.1 shall not occur, if and to the ;•
extent the Trustor shall have lost, or shall not have, or shall have lost the right to claim, or shall have "-3
suffered a disallowance of, or shall have been required to recapture all or any portion of the Tax Bene- • \
fits indemnified in Section 15.1, as a direct result solely of the occurrence of any of, or combination of, '-\
the following events, acts or conditions: !.j

(a) A transfer or other disposition by the Lessor or any Trustor of any interest in any Unit of V;
Equipment, including any Modification thereto, unless a Event of Default shall have occurred and be I;
continuing; provided, however, that the execution and delivery of the Documents (as defined in Sec- .;.
tion 10.2 hereof), including any document contemplated hereby or thereby in the carrying out of the '
transactions contemplated herein and therein and the use, operation, possession and maintenance of • -
the Equipment as contemplated in this Lease shall not be deemed to have caused the loss of such ; •;
tax benefits under this clause (a); - '. •

(b) The failure of Lessor or any Trustor to claim in a timely manner the Tax Benefits indemni-
fied in this Section 15, or to make any timely or appropriate election of or in connection with the same, :
or to take any action appropriate or necessary to the availability of the same; }•.

J .

(c) The failure of Lessor or any Trustor to have sufficient liability for income tax against which 1«
to credit such investment credit or sullicient income to benefit from such depreciation or interest de- j j
ductions, as applicable; ||

(d) The failure of Lessor or any Trustor to notify Lessee of or to take timely action in contesting >•]
a claim made or action taken by the Internal Revenue Service with respect to the disallowance of such }']

' . ' ' -\*
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Tax Benefits, the failure to give such notice or take such action in a timely manner shall have pre-
cluded the right of Lessee to contest such claim or action, or a failure on the part of Lessor or any
Trustor to take action to contest any such claim after a timely request to conduct such contest has
been given by Lessee to Lessor pursuant to Section 15.5 hereof, or the release, waiver, compromise or
settlement of any action or proceeding taken pursuant to Section 15.5 hereof by Lessor or any Trustor
without the prior written consent of Lessee. . .

15.3 Limitation on Tax Indemnities.After the Receipt of a Favorable Tax Ruling. If the Trustors
arid the Lessee shall receive a favorable tax ruling from the Internal Revenue Service stating that the
Trustors shall be entitled to all of the Tax Benefits (as defined in Section 15.1 hereof), anything in
Sections 15.1 or 15.2 hereof to the contrary notwithstanding, payment shall be payable by Lessee to a
Trustor and the other consequences of any such Loss as provided in Section 15.1 shall occur only if
such Loss was caused by any act or failure to act of Lessee whatsoever, including, without limitation,
the following: '

(a) Any information furnished by the Lessee to the Lessor or any Trustor for uses relating to an
Internal Revenue Service Ruling obtained pursuant to Section 15.1 of the Participation Agreement
(and certified by an officer of the Lessee) proving to be fraudulent, untrue, incorrect, inaccurate,
misleading, unreasonable or insufficient in whole or in part;

(b) The Lessee, or any officer, .employee, agent or counsel thereof, failing to state any material
fact in connection with the obtaining of such Ruling; .-

(c) The Lessee, or any officer, employee, agent or counsel thereof, taking .or failing to take any
action whatsoever (including, without limitation, any action in respect of the Lessee's income tax
returns) which is inconsistent with or in contravention of any of the matters set forth in such Ruling
or which constitutes a breach of any representation or warranty set forth in clauses (f) and (g) of
Section 14 hereof; or

(d) The Lessee, or any officer, employee or agent thereof using or otherwise dealing with or
causing or permitting any other person to use or operate or deal with the Equipment in any manner
which will result in a loss of any Tax Benefits (as defined in Section 15.1 hereof) to the extent such
use, operation or dealing would cause such loss under the Internal Revenue Code and the Income Tax
Regulations promulgated thereunder,

15.4. Consolidated Returns. Wherever within this Section 15 reference is made to the income tax
liability, or the income tax return of a Trustor, such reference shall for any taxable year of such Trustor
for which the Trustor is .a member of an affiliated group of domestic corporations which file a consoli-
dated income tax return and which such Trustor joins, be deemed to refer to the consolidated income
tax liability of such group or to the consolidated income tax return of such group, as the ease may be.

15,5 Contest of Loss of Tax Benefits. In the event that the Lessee requests that a Loss of Tax
Benefits be contested (or in the event that the parties shall mutually agree to such contest), (a) the
Trustors agree to take such action in respect to such contest as the Lessee shall reasonably request in
writing from time to time and to keep the Lessee informed as to the progress of such contest, but only
if the Lessee shall have (i) made provision to reimburse the Trustors in a manner satisfactory to them
for all reasonable costs and expenses (including, without limitation, legal fees and expenses) which
the Trustors may incur in connection with such contest and (ii) in the event that the Lessee shall have
requested the Trustors to contest a Loss of Tax Benefits (with which request .the Trustors do not
agree), furnished the Trustors with an opinion of independent tax counsel, reasonably satisfactory to
the Trustors, to the effect that a reasonable defense exists to such claim and (b) the Lessee shall have
the right to approve counsel for the Trustors, which approval shall not be unreasonably withheld; pro-
vided, Jion'cvcr, that each Trustor, at its sole option, may forego any and ail administrative appeals,
proceedings, hearings and conference* with the Internal Revenue Service in respect of such contest
and may, at its sole option, either pay the tax claimed and sue for a refund in the appropriate United
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States District Court or the United States Court of Claims, as such Trustor shall elect, or contest such
claim in the United States Tax Court, considering, however, in good faith such request as the Lessee
shall make concerning the most appropriate forum in which to proceed.

15.6 Expenses. In the event that a Loss of Tax Benefits is contested pursuant to Section 15.5
hereof, Lessee agrees to reimburse Lessor and each Trustor for the reasonable costs and expenses
(including without limitation legal fees and expenses) which Lessor or each Trustor may incur in
connection with such contest. .

SECTION 16. EVENTS OF DEFAULT. '

(a) The following shall be events of default hereunder:

(i) Default, and continuance thereof for 10 days, in the payment of any rent or other amount
hereunder;

(ii) The Lessee shall, for more than 30 days after the Lessor shall have demanded in writing
thereof, fail or refuse to comply with any covenant, agreement, term or provision of-this Lease or of
any agreement entered into concurrently herewith relating to the financing of the Equipment on its
part to be kept or performed or to make provision satisfactory to the Lessor for such compliance; I

(iii) Any representation or warranty made by the Lessee in Section 14 of this Lease is untrue in f
any material respect, or any statement, report, schedule, notice, or other writing furnished by the >
Lessee to the Lessor in connection herewith is untrue in any material respect, on the date as of which
the facts set forth are represented, warranted, stated or certified; ,

(iv) A petition for reorganization under Section 77 of the Bankruptcy Act, as now constituted or
as said Section 77 may be hereafter amended, shall be filed by or against the Lessee and, unless such
petition shall have been dismissed, nullified, stayed or otherwise rendered ineffective (but then only so
long as such stay shall continue in force or such ineffectiveness shall continue), all the obligations of
the Lessee under this Lease shall not have been duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees appointed (whether or not subject to ratification) in such proceedings
in such manner that such obligations shall have the same status as obligations incurred by such trustee
or trustees, within 30 days after such appointment, if any, or 60 days after such petition shall have
been filed, whichever shall be earlier; i

• • i
(v) Any other proceeding shall be commenced by or against the Lessee for any relief under any

bankruptcy or insolvency law, or law relating to the relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or extensions (other than a law which does not permit
any readjustment of the rents and other amounts payable hereunder), and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffectiveness shall continue), all the obligations of the
Lessee under this Lease shall not have been duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or receiver or receivers appointed (whether or not subject to ratifi-
cation) for the Lessee or for its property in connection with any such proceedings in such manner
that such obligations shall have the same status as obligations incurred by such trustee or trustees or
receiver or receivers, within 30 days after such appointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier;

(vi) The Lessee shall make or permit any unauthorized assignment or transfer of this Lease or
any interest herein or any unauthorized transfer of the right to possession of any Unit of the Equip-
ment; or I

(vii) The Government Guaranty shall, for any reason, cease to be in full force and effect; or

(viii) An event of default shall have occurred under the Conditional Sale Agreement arising out \
of the failure of Lessee to perform its obligations under this Lease. i
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/•When used herein, unless the context otherwise requires, the term "event of default" shall mean "
any event described in the foregoing clauses (i) through (viii) and the term "event which might ma- •
ture into an event of default" shall mean any event which with the lapse of time, or with notice to the f
Lessee and lapse of time, would constitute an event of default. To the extent of its knowledge thereof, I
the Lessee shall give the Lessor prompt notice of any event of default or of any event which might j
mature into an event of default. • j

{b) Upon the happening of an event of default, the Lessor shall (except to the extent otherwise |
-required by law) be entitled to:

(1) Proceed by appropriate court action or actions to enforce performance by the Lessee of the
applicable covenants and terms of this Lease or to recover damages for the breach thereof;

(2) Repossess any or all Units of Equipment without prejudice to any remedy or claim herein-
after referred to;

(3) Elect to sell at one or more public or private sales or relet any or all Units of Equipment,
after giving 30 days' notice to the Lessee, and recover from the Lessee as liquidated damages for the
Lessee's default hereunder an amount equal to the amount, if any, by which (A) the sum of (i) the
aggregate of the applicable amount set forth in the schedule attached hereto as Schedule B (herein
"Schedule B") of such Units of Equipment on the date such notice is given, (ii) all rent owing or .
accrued hereunder to and including the date such notice is given, (iii) all costs and expense (including
sales tax) reasonably incurred in searching for, taking, removing, keeping, storing, repairing, restoring
and selling such Units of Equipment, (iv) all other amounts owing by the Lessee hereunder, whether
as additional rent, indemnification or otherwise, and (v) all reasonable costs and expenses (including
without limitation legal fees and expenses) incurred by the Lessor as a result of the Lessee's default
hereunder, exceeds (B) the amount received by the Lessor upon such public or private sales of such
Units of Equipment and the greater of the fair rental value of or the aggregate rent contracted for
any Units relet by Lessor, discounted to present worth at the rate of 7,92% per annum;

(4) Upon notice to the Lessee receive prompt payment from Lessee of an amount equal to the
aggregate of the applicable amount set forth in Schedule B computed as of the rent payment date.
next preceding the date such notice is given of all Items of Equipment which have not been sold or
relet by the Lessor pursuant to Section 16(b) (3) above plus, to the extent not otherwise recovered
from the Lessee pursuant to said Section 16(b) (3) above, (i) any rent owing or accrued hereunder to
and including the date such notice is given, (ii) all costs and expenses reasonably incurred in search-
ing for, taking, removing, keeping, storing, repairing and restoring such Units of Equipment, (iii) all
other amounts owing by the Lessee hereunder, whether as additional rent, indemnification or other-
wise, and (iv) all reasonable costs and expenses, including, without limitation, legal fees and expenses,
incurred by the Lessor as a result of the Lessee's default hereunder; provided that upon receipt of
payment in full of such amount, the Lessor shall deliver to the Lessee a bill of sale for the Units of
Equipment and Modifications thereto then subject to this Lease as provided in Section 22.1 hereof;

(5) By notice to the Lessee declare this Lease terminated without prejudice to the Lessor's rights
in respect of obligations then accrued and remaining unsatisfied; or

(6) Avail itself of any other remedy or remedies provided for by any statute or otherwise avail-
able at law, in equity or in bankruptcy or insolvency proceedings.

The remedies herein set forth or referred to shall be cumulative. The references to additional rent in
clauses 3 and 4 of this paragraph (b) shall each include, without limitation, interest at the Overdue
Rate (as defined in Section 21 hereof), to the date of receipt by the Lessor of the amount payable
under Paid clause1, on installments of rent owing hercunder to and including the rent payment, date im-
mediately preceding the date on which notice is given under said clause, from the respective due dates
of such installments, and interest at said rate on all other reasonable costs, expenses and losses for
which the Lessor is entitled to payment under said clause from the respective dates incurred by the
Lessor".
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The Lessee hereby waives any requirements of law, now or hereafter in effect, which might limit
or modify the remedies herein provided to the extent such waiver is permitted by law. The failure of
the Lessor to exercise the rights granted hereinbefore upon the occurrence of any event of default shall
not constitute a waiver of any such right upon the continuation or recurrence of any such event of :••
default.

It is agreed that the rights and remedies of the Lessor hereunder shall be subject to the rights
and remedies of the Federal Financing Bank.

SECTION 17. RETURN OF EQUIPMENT UPON DEFAULT.

17.1 Lessee's Duty to Return, If the Lessor shall terminate this Lease pursuant to Section 16
hereof, the Lessee shall forthwith deliver the Equipment including each Modification thereto to the
Lessor and store and transport the Equipment as provided in Section 13 hereof.

17.2 Specific Performance, The making available, storage and transporting of the Equipment as
provided in this Section 17 are of the essence of this Lease, and, upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be entitled to a decree against the Lessee
requiring specific performance of the covenants of the Lessee to so deliver, store and transport the
Equipment.

• 17.3 Lessor Appointed Lessee's Agent. Without in any way limiting the obligations of the Lessee
under the foregoing provisions of this Section 17,'the Lessee (to the extent of its corporate power) :
hereby irrevocably appoints the Lessor as the agent and attorney of Lessee, with full power and author-
ity, at any time while the Lessee is obligated to make available any Units of Equipment to the Lessor
pursuant to Section 16 hereof, to demand and take possession of such Unit in the name and on the
behalf of the Lessee from whomsoever shall be at the time in possession of the Item.

SECTION 18. ASSIGNMENTS BY LESSOR: SUCCESSOR TRUSTEES. . ' j

18.1 Assignments by Lessor. The benefits of this Lease shall be assignable (but only as an en- . :

tirety) by the Lessor without the consent of the Lessee to a single institutional corporate agent or
trustee acting for institutional corporate lenders, or to a single institutional corporate lender, of recog-
nized standing, or to any agency or instrumentality of the United States Government, but the Lessee
shall be under no obligation to any assignee of the Lessor except upon written notice of such assign- . ;
ment from the Lessor; provided that any such assignment by the Lessor (other than to Federal Fi- . :
nancing Bank as collateral security pursuant to the "Assignment of Lease and Agreement" dated as of ;
June 1, 1975, between Lessor and Federal Financing Bank, Federal Financing Bank its successors and . ;
assigns herein referred to as "Federal Financing Bank"), shall make appropriate provision for the .
assumption by the assignee of the obligations of the Lessor under the Sale and Lease Back Agreement. • j
Upon notice to the Lessee of any such assignment the rent and other sums payable by the Lessee j
which are the subject matter of the assignment shall be paid to the assignee at the place and in the '•
manner set forth in Section 2,3. Without limiting the foregoing, the Lessee further acknowledges and .[
agrees that (i) the rights of any such assignee in and to the sums payable by the Lessee under any \
provisions of this Lease shall not be subject to any abatement whatsoever, and shall not be subject to j
any defense, set-off, counterclaim or recoupment whatsoever whether by reason of or defect in the j
Lessor's title (except for any defect or failure of title resulting from acts or omissions of the Lessor), j
or any interruption from whatsoever cause (other than from a wrongful act of the Lessor or the I
assignee) in the use, operation or possession of the Equipment or any part thereof, or any damage to ;
or loss or destruction of the Equipment or any part thereof, or by reason of any other indebtedness or ;
liability, howsoever, and whenever arising, of the Lessor to the- Lessee or to any other person, firm or •;
corporation or to any governmental authority or for any causo whatsoever, it being the intent hereof i
that, except as aforesaid, the Lessee shall be unconditionally and absolutely obligated to pay the ••
assignee all of the rents and other sums which are the subject matter of the assignment, and (ii) the •
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assignee shall have the sole right (except as otherwise provided in such assignment) to exercise all
rights, privileges, and remedies (either in its own name or in the name of the Lessor for the use and
benefit of the assignee) which by the terms of this Lease are permitted or provided to be exercised by
the Lessor. The term "Lessor" as used in this Lease shall mean the original Lessor, any permitted
assignee and any successor trustee appointed in accordance with the provisions of Section 18.2 hereof.

18.2 Successor Trustees. The Lessee agrees that in the case of the appointment of any successor
trustee in accordance with the terms of the Trust Agreement, such successor trustee shall, upon written
notice of such appointment to the Lessee by the Lessor, succeed to all the rights, powers and title
(subject to the obligations) of the Lessor hereunder, without the necessity of any consent or approval
by the Lessee and without in any way altering the terms of this Lease or the Lessee's obligations here-
tinder. One such appointment of a successor trustee shall not preclude the further appointment of
successor trustees. Any successor trustee shall be a bank or trust company organized under the laws
of the United States or of any state thereof, having a combined capital and surplus of at least
$50,000,000 and a member of the Federal Reserve System.

SECTION 19.. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

19.1 Lessee's Rights to the Equipment. So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use of the Equipment in accordance with the
terms o*f this Lease, but, subject to Section 19.2 hereof, without the prior written consent of the Lessor,
the Lessee shall not assign, transfer or encumber its leasehold interest under this Lease in any of the
Equipment. The Lessee shall not sublease any Unit of Equipment or, without the prior written consent
of the Lessor, part with the possession or control of, or suffer or allow to pass out of its possession or
control, any of the Equipment, except to the extent permitted by the provisions of Section 19.2 hereof.

19.2 Use and Possession by Lessee. So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and/or use of the Equipment (by itself or by
others on its behalf) in accordance with the terms hereof upon the rail lines over which the Lessee
conducts, or has conducted for it, rail passenger service,

19.3 Merger, Consolidation or* Acquisition of Lessee. Lessee may assign or transfer its leasehold
interest under this Lease in the Equipment or possession of the Equipment to any corporation, gov-
ernmental agency or other entity (which shall have duly assumed the obligations hereunder of the
Lessee), into or with which the Lessee shall have become merged or consolidated or which shall have .
acquired the property of the Lessee as an entirety or substantially as an entirety.

' . ' \
SECTION 20. INSURANCE.

20.1 Lessee's Covenant to Carry Insurance. The Lessee will cause to be carried and maintained
at all times and at its own expense during the term of this Lease physical damage insurance and'public
liability insurance (which includes, but is not limited to, liability for property damage and/or personal
injury) covering the Equipment and Modifications thereto in the names of the Lessor, Trustors,
Federal Financing Bank and Lessee (as their interest may appear) in such form as is commonly main-
tained on comparable equipment by companies similarly situated. In all events the Lessee will cause
to be carried and maintained in the name of the Lessor, Trustors, Federal Financing Bank and Lessee
(as their interests may appear) insurance against all risks of physical damage to the Equipment as
provided tinder a standard all-risk policy. Such standard all-risk physical damage insurance policy or
policies shall provide that all losses thereunder will be adjusted with the Lessor, Trustors, Federal
Financing Bank and Lessee and will be payable to the Lessor, Trustors, Federal Financing Bank and
Lessee as their respective interests shall appear. It is agreed that the standard all-risk physical damage
policy or policies shall provide coverage of at least $5,000,000 for each occurrence and may provide for
a deductible of not more than $500,000 with respect to any one loss (provided, however, that such
policy or policies may provide for a deductible of not more than $1,000,000 with respect to any one
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loss, ifi such policy or policies shall provide for coverage of at least $10,000,000 for each occurrence)
and that the public liability policy or policies shall provide coverage of at least $48,000,000 for each
occurrence and may provide for a deductible of not more than $2,000,000 with respect to any one loss.
Any net insurance proceeds resulting from insurance carried by the Lessee received by the Lessor in
respect of Units of Equipment suffering a Casualty Occurrence shall be deducted from the amounts
payable by the Lessee to the Lessor in respect of any Casualty Occurrence pursuant to Section 11
hereof. If the Lessor shall receive any such net insurance proceeds after the Lessee shall have made
payments pursuant to Section 11 hereof, without deduction for such net insurance proceeds, the Lessor
shall pay such proceeds to the Lessee up to an amount equal to the Casualty Value with respect to a
Unit paid by the Lessee and any balance of such proceeds shall remain the property of the Lessor. •

20,2 Evidence of Insurance. The policies of insurance required under this Section 20 shall be
valid and enforceable policies issued by insurers of recognized responsibility reasonably acceptable to
the Lessor. Evidence in the form of an Insurance Certificate and related endorsements of each and
every policy shall be provided to Lessor, Federal Financing Bank and each Trustor on or before the
Closing Date for the first Unit or Units of Equipment. Lessee shall satisfy Lessor that the above-
described insurance is fully in effect on each Unit of Equipment, to the extent applicable, on the
Closing Date of each Unit of Equipment. "Insurance Certificate" shall mean a certificate with respect
to the insurance required to be maintained pursuant to Section 20 hereof, signed by an independent
insurance broker (who may be the broker regularly retained by Lessee) reasonably acceptable to
Lessor, which shall describe the risks covered by each policy of insurance then in force covering
risks related to the Equipment, identify the insurer with which such policies of insurance are carried
and maintained, specify the amount of insurance coverage provided against each such risk or class
of risk, and state that all such policies of insurance comply in all respects with the provisions of
Section 20 of this Lease. . .

Lessor's acknowledged acceptance of, its failure to object in writing within 45 days following
receipt to, or its action on, such a certificate shall be sufficient evidence that such certificate is accept-
able to Lessor.

The original policies, which shall be available for inspection by the Lessor at the Lessee's Wash-
ington, D. C., office upon reasonable request, may be blanket policies covering other equipment not
covered by this Lease provided that any blanket policy shall, in the Endorsements provided herein,
specifically designate the Units of Equipment as being included therein and covered thereby to the
full extent of the amounts herein required and shall name the Lessor, Trustors and Federal Financing
Bank as insured parties thereunder with respect to such Units of Equipment. All such policies shall:

(a) Contain an agreement by the insurers that such policies shall not be cancelled or the amount
of coverage thereof or persons covered thereunder be adversely changed without at least 30 days' prior
written notice to the Lessor and Federal Financing Bank by the insurers or the insurers' authorized
representative, as the case may be;

(b) Contain a breach or violation of warranties, declarations, or conditions clause which shall
provide that the interests of the Lessor and the Trustor thereunder shall not be rescinded, impaired,
or invalidated by an act or omission of the Lessee or any other person;

(c) Not contain a limitation on the amount payable thereunder with respect to the use of the
Equipment for purposes other than those permitted by the terms of the policy, any change in title or
ownership of the Equipment or any foreclosure or other proceeding or notice of sale relating to the
Equipment, this Lease, or the Agreement and Assignment;

(d) Be primary without right of contribution from any other insurance which is carried by Lessor,
any Truslor or Federal Financing Bank and shall expressly provide that all provisions thereof, except
the limits of liability, shall operate in the same manner as if there were a separate policy covering each
insured; and
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(e) Each such policy shall waive any right of subrogation of the insurers to any right of the
Lessor, Lessee, any Trustor or Federal Financing Bank against any person insured under such policy
and shall waive any right of the insurers to any setoll or counterclaim or any other deduction, whether
by attachment or .otherwise, in respect of any liability of the Trustor, Federal Financing Bank, the
Lessor or the Lessee.

SECTION 21. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding, any nonpayment of amounts due
hereunder, or amounts reasonably expended by the Lessor on behalf of the Lessee, shall result in the
obligation on the part of the Lessee to pay also, as additional rent hereunder, interest (at the rate as
provided in paragraph (a) or (b) of this Section 21 and herein the "Overdue Rate") on the overdue
amounts and such amounts so expended for the period of time during which they are overdue or
expended and not repaid as follows: • '

(a) On overdue amounts (other than interim rent and the first twenty-six installments of periodic
rent payable under Section 2.1 (a) and (b) hereof) and amounts expended by Lessor on behalf of the
Lessee, at a rate equal to the lesser of the following per annum rates (computed on the basis of a
365-day year): the highest rate then permitted by law or the rate equal to the sum of-(i) 69.75%
multiplied by the Debt Rate (as defined in the Conditional Sale Agreement) plus (ii) 6.4758%, on
such amounts;

(b) On overdue amounts of interim rent and the first twenty-six installments of periodic rent
payable under Section 2.1 (a) and (b) hereof, at a rate equal to the lesser of the following per annum
rates (computed on the basis of a 385-day year); the highest rate then permitted by law or the rate

_ equal to the sum of (i) 69.75% multiplied by the Debt Rate (as defined in the Conditional Sale Agree-
ment) plus (ii) 3.63%, on such overdue rent.

SECTION 22. OPTIONS TO PURCHASE AND RENEW. .

22.1 Option to Purchase. Provided that the Lessee is not in default, the Lessee shall have the
following options to purchase all but not less than all of the Equipment and Modifications thereto:

(a) Pursuant, to Section 3 hereof, at an option price equal to the greater of (i) the fair market
value of the Equipment or (ii) the sum of (A) the Acquisition Cost of the Equipment, (B) all interim
rent on the Equipment accrued to the Term Lease Commencement Date, (C) the amount of all
out-of-pocket expenses, including attorneys fees and brokers fees, in the amount of 0.65% of the total
Acquisition Cost specified in Section 1.1 hereof, incurred by the Trustors in connection with the nego-
tiation of the documents and the implementation of the transactions contemplated thereby, and ; •
(D) by reason of Lessee's exercise of this option to purchase, the amount of all out-of-pocket expenses, l

including without limitation, attorney's and appraiser's fees reasonably incurred by Lessor by reason I
of Lessee's exercise of this option to purchase, (but. not including any indemnity for Tax Benefits as {
defined herein), less (iii) the amount of the Conditional Sale Indebtedness not previously paid. The "
purchase price payable hereunder shall be due and payable on the Term Lease Commencement Date. ?

(b) Pursuant to Sections 7 and 8 hereof at an option price equal to the greater of (i) the fair ,-
market value (as hereinafter defined) of the Equipment or ( i i) the sum of (A) the aggregate of the j
applicable amount for each Unit of Equipment as set forth in Schedule C (computed as of the rent j
payment date_next preceding the date notice of Lessee's election to exercise its purchase option is j.
given to Lessor) and (B) all rent accruing to the rent, payment date next succeeding the notice to !
Lessor of Lessee's election to exercise its purchase option, less (iii) the amount of the Conditional Sale I
Indebtedness not previously paid. The option price shall be due and payable on said rent payment *
date. j

(c) At the expiration of the term of this Lease (including any renewal term) at an option price >
equat to the fair market value (as hereinafter defined). The Lessee shall give the Lessor notice 180 ;

10 I



days prior to the end of the term of its election to exercise the purchase option provided for in this
paragraph. Unless the Lessee has given the Lessor ISO days' notice as required in connection with
exercise of this option, all the Equipment then leased hereunder shall be returned to the Lessor in
accordance with Section 13 hereof. •

Payment of the option price shall be made at the place of payment specified in Section 2 hereof
in funds then current against delivery of a bill of sale transferring and assigning to the Lessee all
right, title and interest of the Lessor in and to the Equipment and containing Lessor's Warranty,
but without any other -representation or warranty, express or implied, as to the condition of the
Equipment or any other matters. Notwithstanding the giving of notice to Lessor by the Lessee of
its election to exercise a purchase option, the Lessee shall not be obligated to purchase the Equip-
ment provided the Lessee shall have advised the Lessor within 15 days after the determination of
an option pr;ce under this Section 22.1 that the Lessee has decided not to purchase the Equipment,
and shall have paid Lessor all costs and expenses, including without limitation attorney's fees, incurred
by Lessor by reason of Lessee's election to exercise a purchase option.

The "fair market value" shall be an amount mutually agreed upon by the Lessor and the Lessee;
provided that if the Lessor and the Lessee are unable to agree upon the fair market value of the
Equipment within 30 days after receipt by the Lessor of the notice of the Lessee's election to exercise
its purchase option, the fair market value shall be determined by an appraiser selected by mutual
agreement of the Lessor and the Lessee. If the. Lessor and the Lessee are not able to agree upon an
appraiser, or if the fair market value is not so determined within 90 days after receipt by the Lessor
of the Lessee's election to purchase, the same shall be determined by American Appraisal Company
or its successor. Costs and expenses incurred in connection with any such appraisal shall be borne by
the Lessee.

There shall be deducted from the fair market value determined hereunder an amount equal to
the portion of the fair market value of the Equipment which is attributable to any Lessee Improve-
ment which resulted in an increase in the fair market value of the Equipment, determined as above
provided, as of the date of determination, as compared with the fair market value the Equipment
would have had, as of the date of determination, without such Lessee Improvement, determined as
above provided. The term "fair market value of a Lessee improvement" shall mean, when used else-
where in this Lease, the portion of the fair market value of a Unit of Equipment which is attributable

. to any Lessee Improvement, determined as aforesaid.

In the event that Lessee does not exercise its option to purchase pursuant to this Section 22, at
.the termination of this Lease, or any renewal thereof, Lessor may, but shall not be required to, pur-
chase any or all Lessee Improvements. Lessor shall make payment to Lessee for any such Lessee
Improvements Lessor elects to purchase pursuant to this paragraph, an amount equal to the fair
market value of such Lessee Improvement as determined under this Section 22.1.

Notwithstanding any election of the Lessee to purchase, the provisions of Section 11 hereof
shall continue in full force and effect until the date of purchase and the passage of ownership of the
Equipment purchased by the Lessee upon the date of purchase; provided-, however, that with respect
to any Casualty Occurrence occurring after notice to Lessor of Lessee's election to exercise a purchase
option, if the option price has been agreed upon by the parties pursuant to this Section 22, such option
price shall govern the amount of the payment to be made in the event, of a Casualty Occurrence.

22.2 Option to Renew. Provided that the Lessee is not in default, the Lessee shall have the
following renewal options:

(a) The Lessee shall have the option to renew and extend this Lease as to such Units of Equip-
ment as it may elect for four additional renewal terms of one year each upon and subject to the terms
and conditions herein contained for the original term of this Lease excepting only that the Periodic
Rent for each such renewal term, which shall be payable semiannually in arrears during each such
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term, shall be an amount equal to the "fair market rental value" (as hereinafter defined) of such
Equipment including Modifications thereto. Each such renewal term shall commence immediately upon
•the expiration of the preceding term. The Lessee shall give the Lessor notice not less than 180 days
prior to the end of the original term or of the then current renewal term of its election to exercise any
renewal option provided for by this Section 22.2. Notwithstanding the giving of any notice by the
Lessee as aforesaid, the Lessee shall not be obligated to renew and 'extend this Lease for the renewal
term covered by such notice if the Lessee shall advise the Lessor within 15 days after the determination
of the rental for such renewal term under this Section 22.2 that the Lessee has decided not to rent the
Equipment for such renewal term.

(b) The "fair market rental value" shall be an amount mutually agreed upon by the Lessor and
the Lessee; provided that if the Lessor and the Lessee are unable to agree upon the fair market rental
value of the Equipment within 30 days after receipt by the Lessor of the notice of the Lessee's election
to exercise any renewal option, the fair market rental value shall be determined by an appraiser selected
by mutual agreement of the Lessor and the Lessee. II the Lessor and the Lessee are .not able to agree
upon an appraiser, or if the fair market rental value is not so determined within 60 days after receipt
by the Lessor of the Lessee's election to renew, the same shall be determined by American Appraisal
Company or its successor. Costs incurred in connection with any such appraisal shall be borne by the
Lessee. •

(c) There shall be deducted from the rental payable hereunder for any 'renewal term an amount
equal to the portion of the fair market rental value of the Equipment which is attributable to Lessee
Improvements, which resulted in an increase in the fair market rental value of the Equipment, deter-
mined as above provided, for such renewal term, as compared with the fair market rental value the
Equipment would have had, for such renewal term, without such Lessee Improvements, determined
as above provided.

SECTION 23. CONCERNING THE LESSOR.

It is expressly understood and agreed by and between the parties hereto, anything herein to the
contrary notwithstanding, that each and all of the representations, covenants, undertakings and agree-
ments herein made on the part of the Lessor, while in form purporting to be the representations, cove-
nants, undertakings and agreements of Seattle-First National Bank, a national banking association,
are nevertheless each and every one of them made and intended not as personal representations,
covenants and undertakings and agreements of it in its individual corporate capacity or for the
purpose or with the intention of binding it in its individual corporate capacity, but are made and
intended for the purpose of. binding only the Trust Estate as that term is used in the Trust Agree-
ment (a true copy of which Trust Agreement has baen delivered by the Lessor to the Lessee, initialled
for identification by an Authorized Officer of the Lessor), the Trustee under such Trust Agreement
is the Lessor hereunder, and this Lease is executed and delivered by Seattle-First National Bank,
a national banking association, not in its own right but solely m the exercise of the powers conferred
upon it as trustee under the Trust Agreement; and no liability or responsibility in its individual
corporate capacity is assumed by nor shall at any time be asserted or enforceable against said Asso-
ciation, or any incorporator or any past, present or future subscriber to the capital stock of said
Association, on account of this Lease, the Sale and Lease Back Agreement or the Participation
Agreement or on account of any representation, covenant, undertaking or agreement of said Asso-
ciation in this Lease or the Sale and Lease Back Agreement contained, either expressed or implied,
all such individual corporate liability, if any, being expressly waived and released by the Lessee
herein and by all persons claiming by, through or under tho Lessee: excepting, however, that the
Lessee or any person claiming by, through or under it, making claim hereunder, may look to said
Trust Estate for satisfaction of the same. Except as provided in Section 24.9 hereof, each repre-
sentation, covenant, undertaking and agreement herein made on the part of the Lessor (including,
without limitation, the Lessor's Warranty set forth in Section 5 hereof), for itself or for the Trustors,
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shall be deemed to have been made by each Trustor, to the ext'ent of its pro rata interest, as well as
by the Lessor, The Lessor hereby represents to the Lessee that it has full and irrevocable power and
authority to bind each Trustor in accordance with the preceding sentence,

SECTION 24. MISCELLANEOUS, • • ' • • '' . .

24.1 Approvals of the Administrator. The parties agree that before any amendment or modifica-
tion (other than to the Specifications) of this Lease, or any assignment or transfer of the interest of
the Lessor hereunder (other than to insurance companies, commercial savings banks and financing
corporations of recognized standing organized under the laws of the United States or of any state
thereof) or of the interest of the Lessee hereunder, becomes effective, the Administrator must approve •
the same in writing, which approval shall not be unreasonably withheld. In 'consideration of his
guarantee of the Lessee's financial obligations under this Lease, the Administrator shall have the
right to enforce this provision irrespective of any other provisions of this Lease. "

24.2 Lessor Is Owner. This Lease shall constitute an agreement of lease, and nothing herein
shall be construed as conveying to the Lessee any right, title or interest in any Unit of Equipment
and Modifications thereto except as a lessee only. The Lessor and the Lessee agree that for all Federal,
state and local income tax purposes the Lessor, on behalf of Trustors, will be the owner and lessor of
the Equipment and that the Lessee will be the lessee. In addition, nothing contained herein shall be
construed as an election by the Lessor or Trustors to treat the Lessee as having acquired any Unit of
Equipment for purposes of the investment credit allowed by Section 38 of the Code, and the Lessor,
the Trustors and the Lessee agree that they will not make such an election.

24.3 Trustee's Fees, The Lessee agrees to pay the Lessor's fees and reasonable expenses, as
trustee under the Trust Agreement, for the acceptance and administration of the trust. The Lessee
will reimburse the Lessor for such fees and expenses promptly upon notice from the Lessor of the
amount thereof. It is agreed that the Lessor's fee for acceptance of the trust and administration shall
be equal to $4,000 in the first year of the Trust and $1,000 annually thereafter (or a greater amount
if an event of default hereunder shall occur) , together with reasonable attorneys' fees for counsel for
the Lessor, which fees shall not exceed $7,500.

24.4 Action by Lessee. Except as otherwise specifically provided herein, any provision in this
Lease that the Lessee shall take any action shall require the Lessee to do so at its sole cost and |
expense. . "1

24.5 Lessor's Right to Perform. If the Lessee fails to make any payments required by this Lease, J
or to perform any of its other obligations contained herein, the Lessor may itself, but shall not be ?~
required to, make any such payments or perform any such obligations and, in making such payments, "4
the Lessor may rely on invoices and other documents evidencing the amounts required to be paid,
which are reasonably satisfactory to it. The amount of any such payment and the Lessor's reasonable d.
costs and expenses, including (without limitation) legal fees and expenses in connection therewith §
and with such performance, shall thereupon be and become payable by the Lessee to the Lessor upon |
demand. 1

24.6 Notices. Any notice or other communication hereunder shall be-in writing and, if mailed, |
shall be deemed to be given on the second day after it is sent by registered or certified mail, postage f
prepaid and addressed: (i) if to Lessee, at 955 L'Enfant Plaza North, S.W., Washington, B.C., f'
20024, Attention: Secretary; (ii) if to Lessor, at P.O. Box 24186, Seattle-First National Bank, Seattle, il
Washington 98124, Attention: Corporate Trust Department; (iii) if to atiy assignee of the Lessor of §1
rights hereunder, at such address as may be have been furnished in writing to the Lessor and the H
Lessee by such assignee, or (iv) to a party at such other address as it may, by written notice received 1
by the other parties designate as its address for purposes of notice hereunder. ||

24.7 Law Governing, Etc. If this Lease or any provision hereof shall be deemed invalid, illegal or [•
Unenforceable in any respect or in any jurisdiction, the validity, legality and enforceability of this
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Lease in other respects and other jurisdictions shall not be in any way impaired or affected thereby.
Each of the parties hereto acknowledges that the other party shall not by act, delay, omission or
otherwise be deemed to have waived any of its rights or remedies under this Lease unless such waiver
is in writing, and such writing shall be binding only to the extent therein provided and only upon
the party signing it. A waiver on any one occasion shall not be construed as a waiver on any future
occasion. Without limiting the foregoing, the Lessor's rights and the Lessee's duties shall in no way
be affected by the Lessor's inspection of, or failure to inspect, the Equipment or any Unit thereof.
The Lessee hereby waives any right to assert that the Lessor cannot enforce this Lease (or that this
Lease is invalid) because of any failure of the Lessor to qualify to do business in any jurisdiction.
This Lease shall be governed by the laws of the District of Columbia and shall be binding upon and
inure to the benefit of the Lessor and the Lessee and their respective successors and assigns; provided,
however, that the parties shall be entitled to all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the filing, recording or deposit hereof,, if any,
and of any assignment hereof, as shall be conferred by the laws of the several jurisdictions in which
this Agreement or any assignment hereof shall be filed, recorded or deposited.

24.8 Section Headings. The Table of Contents and Section headings in this Lease are for con-
venience of reference only and shall not be considered to be a part of this Lease.

24.$ Lessor's Authorization. The Lessor represents to the Lessee that the execution, delivery and
performance of this Lease, the Sale and Lease Back Agreement, the Trust Agreement, the Participa-
tion Agreement and the Government Guaranty are within the corporate power of the Lessor, have
been duly authorized by all necessary corporate and other action and are, and at all times will be,
authorized under the Trust Agreement.

24.10 Modification of Lease. No variation or modification of this Lease shall be valid unless in
writing and signed by duly authorized officers of the Lessor and the Lessee.

24.11 Trust or Defined. The term "Trustors" as used herein means Seattle-First National Bank,
The Fifth Third Leasing Company and the Union Trust Company of the District Columbia, Trustors
under the Trust Agreement dated as of May 1, 1975 (the "Trust Agreement"), among the Trustors
and the Lessor, and their respective successors in interest and assigns under said Trust Agreement as
permitted by Section 13 of the Participation Agreement.

24.12 Execution in Counterparts. This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so executed shall be deemed to be an original and
in each case such counterparts shall constitute but one and the same instrument. Although this Lease
is dated as of the date first set forth above, for convenience, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date or dates stated in the acknowledgments
hereto annexed.

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed by their
respective officers thereunto duly authorized and their corporate seals to be hereto affixed.

[CpKPORATfLJSEAL]

SEATTLE-FIRST NATIONAL BANK,
a national banking association, as Trustee

A. L.
^CORPORATE TRUST OFFICER
'SEATTLE-RUST HATiCNAL B'.NK

[CORPORATE SEAL]

Attest:

/ R.M. DAGG
• ASST. VIC£ PRESIDENT

'& TRUST O f r i C E R
NATIONAL RAILROAD PASSENGEK CORPOEATION

Authorized Officer



Guaranty by Department of Transportation

The Deputy Federal Railroad Administrator on behalf of the Secretary of the Department of
Transportation of the United States of America does hereby guarantee the prompt payment.of the
Guaranteed Lease Obligations, pursuant to and in accordance with the Guaranty Agreement dated
Jt*$u Iiy , 1975, among the Deputy Federal Railroad Administrator of the Department of Transpor-
tation of the United States of America, as Guarantor, Seattle-First National Bank, a national banking
association, as Trustee, and Federal Financing Bank.

DEPUTY FEDERAL RAILROAD ADMINISTRATOR

Attest: , •/)
By.
Deputy Federal tfailroad Administrator,

STATE OF WASHINGTON^
COUNTY OF KING ^ s '

On thisti^r. day of June, 1975, before me personally appeared i ,̂jf^ .̂..Gi^y^(^rr.. ,
to me personally known, who being by me duly sworn, says that he is an Authorized Officer of Seattle- '\k
First National Bank, a national banking association, that one of the seals affixed to the foregoing i\
instrument is the corporate seal of said association, that said instrument was signed and sealed on • f;
behalf of said association by authority of its Board of Directors; and he acknowledged that the h
execution of the foregoing instrument was the free act and deed of said association. f j

!i
H

I
Notary Public in and for the State yf Washington

My Commission Expires: Jww^-T S*& j /* ^\*-*••• «•* C_J ft I *[Seal]

CITY OF WASHINGTON )> ssDISTKICT OF COLUMBIA j '

On this a.... day of tftme, 1975, before me personally appeared.
to me personally known, who being by me duly sworn, says that he is a ..............
of NATIONAL RAILROAD PASSENCKR CORPOGATION, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors; and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

[Seal]
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Notary Publ^ in and for the District of Columbia

My Commission Expires:»



CITY OF WASHINGTON )
> **^f

DISTRICT OF COLUMBIA} ' .

. /VZX -V^fOn this/z.Tuay of Jiia-e, 1975, before me personally appeared .
to me personally known, who being by me duly sworn, says that he is the Deputy Federal Railroad
Administrator, that the foregoing instrument was signed by him by authority duly delegated to him
by the Secretary of Transportation; and he acknowledged that the execution of the foregoing instru-
ment was his free act and deed as the Deputy Federal Railroad Administrator.

[Seal]

Notary Public/in and for thp'District of Columbia

My Commission Expires: ^y Coiuuunu,
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SCHEDULE B

SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of the Acquisition Cost (as defined in the Equip-
ment Lease) to the Lessor of any Unit of Equipment is to be paid on a rental payment due date
pursuant to Section 11 of the Equipment Lease as the result of any Unit of Equipment becoming the
subject of a Casualty Occurrence, depending upon when the Casualty Value is paid. Casualty Value
does not include any amounts for which the Lessor rnay be entitled to indemnification under Section
4,4, 6, 9, 10,2 and 24.5 of the Equipment Lease.

Before Term Lease Commencement Date Casualty Value shall equal to 101%.
If Casualty Occurrence is Casualty
during semiannual period Vnlue

ending on rent Payable
• payment date Per Unit

1 ..106.5663%

2 107.1216%

3 107.3788%

4 107.2912%

5.. 106.9500%

6...., 106,2710%

7 ..; 98.9503 %

8.. 97.7122 %

9. 96.2726%

10 94.5164 %

11 86.1766%

12 83.9520%

13 81.5920 %

14 78.9614 %

15 69.8626%

If Casualty Occurrence is Casualty
during semiannual period Value

ending on rent Payable
payment date Per Unit

16 .66.9819%

!?...„ .! 64.1116%

18.... 61.0598 %

19 58.0510%

20..... ................ 54.8599%

21 51.7251%

22.... 48.3840 %

23 45.1135 %

24 41.6198%

25 38.1897 %

26.... 34.5392 %

27 30.9581%

28 27.3520%

29 23.6760%

30......... 20.0000 %

Thereafter—fair market value
(as denned in the Lease)
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SCHEDULE C

SCHEDULE OF OPTION PRICE

OPTION PRICE: The" following per cent of the Acquisition Cost (as defined in the Equipment
Lease) to the Lessor of any Unit of Equipment is to be paid pursuant to Section 16 of the Equipment
Lease as the result of a default by Lessee thereunder or pursuant to Section 22.1 (b) of the Equipment
Lease as the result of Lessee's election to exercise its purchase option under Sections 3, 7 or 8 of
the Equipment Lease. Option Price does not include any amounts for which the Lessor may be en-
titled to indemnification under Sections 4.4, 6, 9, 10.2 and 24.5 of the Equipment Lease.

If Default or lessee's
Election to Exercise

Its Purchase Option Is
During Semiannual
Period Ending on
rent payment date

Amount Payable
Per Unit .

1 ...106.5663%

2 ......107.1216%

3 107.3788%

4 ....107.2912%

5...... ....106.9500%

6..... .'. 106.2710%

7 105.3607%

8....... 104.1226%

9 . 102.6830%

10 .*. ......100.9268%

11.... 98.9971 %

12 96.7725%

13 94.4125%

14 .....:... 91.7820%

15........... 89.0934%

If Default or Lessee's
Election to Exercise

Its Purchase Option Is
During Semiannual
Period Ending on
rent payment date

Amount Payable
Per Unit

16............. 86.2127%

17 :.... 83.3424%

18 80.2906 %

19 :.. 77.2818 %

20 „.. 74.0907%

21 70.9559 %

22 .' 67.6148%

23 64.3443%

24 60.8506 %

25 57.4205%

26 53.7700%

27. '. 50.1889%

28.......... 46.5828%

29 42.9068 %

30 39.2308 %

Ss
rt

•h
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:4.
AGREEMENT AND ASSIGNMENT

; AGREEMENT AND ASSIGNMENT dated as of June 1, 1975, between

GENERAL ELECTRIC 'COMPANY (hereinafter called the Builder), and .

FEDERAL FINANCING BANK, an instrumentality of the United States .

of America, its successors end assigns (hereinafter called Federal

Financing' Bank)'. ' • • . - • ' . ' . • . '

WHEREAS, the Builder.and NATIONAL RAILROAD PASSENGER COR-

PORATION (hereinafter called the Railroad) have entered into a

Conditional Sale Agreement dated as of June 1, 1975 (hereinafter

called the Conditional Sale Agreement), covering the construction,

sale and delivery by the Builder and the purchase by the Railroad

of the railroad equipment (hereinafter called the Equipment)

referred to in the Conditional Sale Agreement;

WHEREAS, a-Participation Agreement dated as of June 1, 1975 •

("the Participation Agreement"), has been entered into between

the Railroad, the Trustee, Seattle-First National Bank, a national

banking association, The Fifth Third Leasing Company, an Ohio
*

corporation, and Union Trust Company of the District of Columbia,

a company organized under the laws of the District of Columbia,

and Federal Financing Bank, an instrumentality of the United

States of America, regarding participation in the financing of



the above purchase, and of the terms and conditions of which the

parties to this Agreement.and Assignment have knowledge;

NOW, THEREFORE, this Agreement and Assignment (hereinafter

.called this Assignment^;

W I T N E S S E T H : .
• r

That, in consideration of the sum of One Dollar and other

good and valuable consideration paid by the Federal Financing

Bank to the Builder, the receipt of which is hereby acknowledged,

as well as of the mutual covenants herein contained;

SECTION 1; The Builder hereby assigns, transfers and sets

over unto Federal Financing Bank, its successors and assigns:

a. All the right, title and Interest of the Builder

in and to each Unit of the Equipment .when and as severally

delivered to and accepted by the Railroad under the Condi-

tional Sale Agreement, subject- to payment by the Federal

. Financing Bank to the Builder of the amount required to be

paid under Section 4 hereof with respect thereto;

b. All the right, title and interest of the Builder

in and to the Conditional Sale Agreement (except the right



to construct and deliver the Equipment and the right to

• receive the payments specified in Section 2.3 and in Section

. 3,1'and in subparagraph (a) of Section 3.3 and the last

paragraph of Section 14 thereof and reimbursement for taxes

paid or incurred by the Builder as provided in Section 4

thereof) and.in and to any and all amounts which- may be or

become due or owing to the Builder under the Conditional

Sale Agreement on account of the indebtedness in respect

of the Purchase Price (as defined in the Conditional Sale

Agreement) of the Equipment and interest thereon, and in

and to any other sums becoming due. from the Railroad under

the Conditional Sale Agreement, other than those hereinabove

excluded? and

c. Excrept as limited by subparagraph (b) hereof, all

the Builder's rights, powers, privileges and remedies under

the Conditional Sale Agreement? .

without any recourse, however, against the Builder for or on

account of the failure of the Railroad to make any of the pay-

ments provided for in, or otherwise to comply with, any of the

provisions of the Conditional Sale Agreement? provided, however,

that this. Assignment shall not subject the Federal Financing Bank

tor or transfer, or pass, or in any way affect or modify, the

obligations of the Builder to construct and deliver the Equipment



in accordance with the Conditional Sale Agreement or with res-

pect to its warranties and agreements contained or referred to in

Section 13 of the Conditional Sale -Agreement, or relieve the

Railroad from its obligations to the Builder contained or re-

ferred to in Sections 1, 2, 3, 4, 12,'13 and 14, of the Condi-

tional Sale Agreement/ it being understood and agreed that,

notwithstanding this Assignment, or any subsequent assignment

pursuant to the provisions of Section 14 of'-the Conditional

Sale Agreement, all obligations of the Builder to the Railroad

with respect to the Equipment shall be and remain enforceable by

the Railroad, its successors and assigns, against and only against

the Builder. In furtherance of the foregoing assignment and

transfer/ the Builder hereby authorizes and empowers the Federal

Financing Bank, in the .name of Federal financing Bank/ or in

'the name of its nominee, or in the name of and as attorney hereby
*

irrevocably constituted for the Builder/ to ask, demand, sue for,

collect, receive and enforce any and all sums to which the Fed-

eral Financing Bank is or may become entitled under this Assign-

ment and compliance by the Railroad with the terms and agreements

on its part to be performed under the Conditional Sale Agreement,

but at the expense-and liability and for the sole benefit of the

Federal Financing Bank.

SECTION 2: The Builder agrees that it shall- construct the . |
i

Equipment in full accordance with the Conditional Sale Agreement

-4-



(including Schedules A and B. thereto) and will deliver the same

upon completion to the Railroad in accordance with the provisions

of the Conditional Sale .Agreement; and that, notwithstanding this

'Assignment, it will perform and fully comply with each of and all

the covenants and conditions of the Conditional Sale Agreement
• ' -- ' • I

set forth to be performed and complied with by the Builder. The t

Builder further agrees that it will warrant to the Federal Finan-

cing Bank and the Railroad that at the time of delivery of each

Unit of the Equipment under the Conditional Sale Agreement it had

legal title to such Unit and good and lawful right to sell such
. ' . - i

Unit and that title to such Unit was free of all claims, liens,

security interests and other encumbrances of any nature except

only the rights of the Railroad under the Conditional Sale Agree-

ment; and the .Builder further agrees that it will defend the

title to such Unit against the demands of all persons whomso-

ever based on claims originating prior to the delivery of such \

Unit by the Builder under the Conditional Sale Agreement; all

subject, however, to the provisions of the Conditional Sale

Agreement and the rights of the Railroad thereunder. The Builder

will not deliver-any of the Equipment to the Railroad under .the

Conditional Sale Agreement until the filings and- recordations

referred to in Section 18 of the Conditional Sale Agreement have

been effected (the .Builder and its counsel being entitled to rely

on advice from the Railroad that such filings and recordations

have been effected), , -

-5-



• • S_ECT_ION_J3_: The Builder agrees with the Federal Financing .•:•'

Bank that in any suit, proceeding or action brought by Federal

Financing Bank under the Conditional Sale Agreement for any

•installment of, or interest on, indebtedness in respect of the

Purchase Price of the Equipment or to enforce any provision of

the Conditional Sale Agreement, the Builder will indemnify, "

protect and hold harmless the Federal Financing Bank from and .

against all expense, loss or damage suffered by reason of any

defense, .setoff, counterclaim or recoupment whatsoever'of the

"Railroad arising out of...a breach by the Builder of any obligation f
. . " - ' i

'With respect to the Equipment or the manufacture,.construction, »

delivery or warranty thereof, or by reason of any defense, set- i
* • • • • . • I

off, counterclaim or recoupment whatsoever arising by reason of ' •

any .other indebtedness or liability at any time owing to the

Railroad by the Builder. The Builder's -obligation so to indem-

nify, protect and hold harmless, the Federal Financing Bank is

conditional upon (a) the.Federal'Financing Bank's timely motion

or other appropriate action, on the basis of Section 14 of the

Conditional Sale Agreement, to strike any defense, setoff, coun-

terclaim, or recoupment asserted by the Railroad in any such suit/

proceeding or action and (b) if the court or other body having

jurisdiction in such suit., proceeding or action denies.such

motion or other action and accepts such defense, setoff, counter-

claim or recoupment as a triable issue in such suit, proceeding

or action, the Federal Financing Bank's prompt notification to

-6-



the Builder of the asserted defense, setoff, counterclaim or

recoupment and the Federal Financing Bank's giving the Builder

the right, at the Builder's expense, to compromise, settle or

defend against such defense, setoff, counterclaim or recoupment.

Except .in cases of articles or materials specified by the

Railroad and not manufactured by the Builder and in cases of

designs, systems, processes, formulae or combinations -specified

by the Railroad and not developed or purported to be developed

by the Builder, the Builder agrees, except as otherwise speci-

fically provided in Schedule B to the Conditional Sale Agreement,

to indemnify, protect and hold harmless the Federal Financing
*

Bank from and against any and all liability, claims, costs,

charges and expense, including royalty payments and counsel fees,

in any manner imposed upon or accruing against the Federal Financ-

ing Bank or.its assigns because of the use in or about the con-

struction or operation of any -of the Equipment of any design,

system, process, formula, combination,- article or material which

infringes or is.claimed to infringe on any patent or other right.

The Federal Financing Bank will give prompt notice to the Builder

of any such liability or claim actually known to the Federal

Financing Bank and will give the Builder the right, at the

Builder's expense, to compromise, settle or defend against such

claim. The Builder agrees that any amounts payable to it by the

Railroad with respect to the Equipment, whether pursuant to the



Conditional Sale Agreement or otherwise, not hereby assigned

to the Federal Financing Bank, shall not be secured by any lien,

charge or security interest upon the Equipment or any -Unit there-

,of. ' , . • ' . . - • . .

' SECTION4; The Federal'Financing Bank, on each Closing

Date fixed as provided in Section 3 of the Conditional Sale

Agreement with 'respect to a Group (as defined in said Section 3)

of the Equipment ana subject to satisfaction -or fulfillment of

all conditions provided in the Participation Agreement, includ-

ing, without limitation, all the conditions of Section 4 thereof,

shall pay to the Builder an amount equal to the portion of the

Purchase Price thereof which, under the terms of said Section 3_,

.is payable in installments, provided that there shall have been

delivered to the Federal Financing Bank, as provided in Section

14 of the Conditional Sale Agreement, at least three business . .

days (as defined in said Section 3) prior to such Closing Date,

(or prior to the first such Closing Date only in the case of the

opinions of counsel required under paragraphs d, e and h of this

Section) the following documents, in form and substance reason-

ably satisfactory to it and in such number of counterparts as may

be reasonably requested by it:

a. A bill of sale from the Builder to the Federal

' Financing Bank and to the Railroad transferring to the



Federal Financing Bank a security interest in and to the

Railroad legal title to (subject to the security interest of

the Federal Financing Bank) the Units of the Equipment in

such Group, warranting to the Federal Financing Bank and

to the Railroad that at the time of delivery of such Units

under the Conditional Sale Agreement the Builder had legal

title to such Units and good and lawful right to sell such

Units and that title to such Units was free of all claims,

liens, security interests and other encumbrances of any

nature except only the rights of the Railroad under the

Conditional Sale Agreement, and covenanting to defend the

title to such Units against the demands of all persons

whomsoever based on claims originating prior to the deliv-

ery of such Units by the 'Builder under the Conditional Sale

Agreement; -

b. A Certificate or Certificates of Acceptance with

respect to the Units of the Equipment in such Group as

contemplated by Section 2 of the Conditional Sale Agreement;

• * c. An invoice of the Builder for the Units of the

Equipment in such Group accompanied by or having endorsed

thereon a certification by the Railroad as to the correct-

ness of the prices of such Units;



d. A favorable opinion of coinrsel for the Railroad,

as to the due authorization, execution and delivery of the

Conditional Sale Agreement by the Railroad and as to the

enforceability thereof under the laws of the District of

Columbia, and (1) setting forth-that (i) no approval of the

Interstate Commerce Commission is necessary for the valid

execution and delivery by the Railroad of the Conditional

Sale,Agreement or this Assignment, or if any such approval

is necessary, it has been obtained,, (ii) the Conditional

Sale Agreement and this Assignment have been duly filed and

recorded with the Interstate.Commerce Commission in accor-

dance with Section 20c of the Interstate Commerce Act and no

other filing or recordation is necessary for the protection

of the rights of the Federal Financing Bank in any state of

the United States of America or in the District of Columbia,

and (2) stating that the Railroad is a duly organized and

existing corporation in good standing under the laws of its

jurisdiction of incorporation and has the corporate power

and authority to own its properties and to carry on its

business as now conducted;

e. A favorable opinion of General Couri'sel of the

Department of Transportation, in form and substance satis-

factory to the Federal Financing Bank, to the effect that

the payment of the Conditional Sale Indebtedness (as defined

-10-



• • . . • - . . , - , ' . I

Ft
' ' ,:•/.-1

in the Conditional Sale Agreement) and interest thereon by ; f
•,-"•' -

the Railroad has been duly guaranteed by the Federal Rail- !

•
road Administrator on behalf of the Secretary of the Depart- '

ment of Transportation (hereinafter called the Administra- !

tor) pursuant to the Guaranty Agreement (hereinafter called
},

the Government Guaranty), among the Administrator, Seattle- " .

First National Bank, a national banking association, as ;;

Trustee, and the Federal Financing Bank under the provisions •:

of the Rail Passenger Service Act, as amended, and'the • • . ?

Government Guaranty and the guaranty of the Administrator ';;

endorsed on this Assignment have been duly executed,and . >j
". • ' "i i

delivered and constitute valid, binding and enforceable r
, . i

general obligations of the United. States of America backed ;•,
I ;

by the full faith and credit of the Government of the United {'

' • i-States, and stating that all necessary approvals of the f

Secretary of the Treasury have been obtained;

f. A receipt from the Builder for any payment (other

than the payment being made by the Federal Financing Bank

pursuant to the first paragraph of this Section 4) required

to be made on such Closing Date to the Builder with respect

to the Equipment, unless such payment is made by the Federal

Financing Bank with funds furnished to it for that purpose

by the Railroad;

-11-



g. A duly executed copy of the Government Guaranty;

and ,

h, A favorable opinion of Canadian counsel for the

• Railroad, prior to the first Closing Date, to the effect

that the Conditional Sale Agreement and this Assignment have

been duly deposited in the office of the Registrar General

of 'Canada pursuant to Section 86 of the Railway Act of

Canada, with notice of such deposit being given in the

Canada Gazette in accordance with said Section 86 (or ap-

propriate provision made therefor) and that no other filing

or recordation is necessary for the protection of the rights

of the Federal Financing Bank under such documents in Canada

or in any province or territory thereof.

In giving the opinions specified herein, counsel may qualify

opinion by general reference to limitations as to enforce-

ability as imposed by bankruptcy, insolvency, reorganization,

moratorium or other similar laws affecting the enforcement of

creditors' rights generally. Each such legal opinion shall

contain' an undertaking promptly to notify the Federal Financing

Bank, Trustee and its special counsel if, prior to the last

Closing Date or December 31, 1975, whichever first occurs, the

author of such opinion becomes aware of any changes in law or the

interpretation thereof since the date of such opinion which would

render such opinion incorrect in,any material respect.

-12-



The Federal Financing Bank shall not be obligated to make

payment at any time after the commencement of any proceedings

specified in clause (c) or (d) of Section 15 of the Conditional

Sale Agreement or if an event of default, or any.event which with

the lapse of time and/or demand provided for in the Conditional

Sale Agreement could constitute an event of default, shall have

occurred and be continuing under the Conditional Sale Agreement.

In the event that the Federal Financing Bank shall not make any ,

such payment, the Federal Financing Bank shall reassign, to the

Builder, without recourse to the 'Federal Financing Bank/ all

right, title and interest of the Federal Financing Bank in and

to, the Units of the Equipment with respect to which payment has

not been made by the Federal Financing Bank.

SECTION,5; The Federal Financing Bank may assign all, but

not less than all, of its rights under the Conditional Sale Agree-

ment, including the right to receive any payments due or to

become due to it from the Railroad thereunder subject to the

provisions of Section 23 of the Conditional Sale Agreement. In

the event of any such assignment any such subsequent or succes-

sive assignee or assignees shall, to the extent of such assign-

ment, enjoy all the rights and privileges and be subject to all

the obligations of the Federal Financing Bank hereunder.

SECTION 6; The Builder hereby: .

-13-



(a) represents and warrants to the Federal Financing

Bank, its successors and assigns, that the Conditional Sale

Agreement was duly authorized by it and lawfully executed

and delivered by it for a valid consideration,, that, assum-

ing due authorization, execution and delivery by the Rail-

road, the Conditional Sale Agreement is, insofar as the

Builder is concerned, a valid and existing agreement bind-

ing upon it and the Railroad in accordance with its terms

and that it is now in force without amendment- thereto;

(b) agrees that it will from time to time and at all

times, at the request of the Federal Financing Bank or its

successors or assigns, make, execute and deliver all such

further instruments of assignment, transfer and assurance

and do such further acts and things as may be necessary
*

and appropriate in the premises to give effect to the pro-

visions hereinabove set forth and more perfectly to confirm

the rights, titles and interests hereby assigned and trans-

ferred to the Federal Financing Bank or intended so to be;

and

(c) agrees that, upon request of the Federal Financing

Bank, its successors and assigns, it will execute any and

a.ll instruments which may be necessary or proper iri order

to discharge of record the Conditional Sale Agreement or any

-14-



other instrument evidencing any interest of the Builder

.therein or in the Equipment.

SECTION7. The terms of this Assignment and ail rights and

obligations hereunder shall be governed by the laws of the Dis-

trict of Columbia; provided, however, that the parties shall, be

entitled to all rights conferred as provided in Section 21 of the

Conditional Sale Agreement. The terms, rights and obligations of

the parties hereunder may not be changed orally, but may be

changed only by an agreement in writing signed by the party

against whom enforcement of such" change is sought.

SECTION 8. This Assignment may be executed in several

counterparts, each of which so executed shall be deemed to be

an original and in each case such counterparts shall constitute

but one and the same instrument. The Federal Financing Bank

agrees to deliver an executed counterpart of this Assignment to

the Railroad, which delivery shall constitute due notice of the

assignment hereby made. Although this Assignment is dated for

convenience as of the date first set forth above, the actual

date or dates of execution hereof by the parties hereto is or

are, respectively, the date or dates stated in the acknowledg-

ments hereto annexed.

IN WITNESS WHEREOF, the Builder and the Federal Financing
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Bank have caused this instrument to be executed in their respec-
• i

tive corporate names by their respective officers thereunto duly j

authorized, and their respective corporate seals to be hereunto

affixed and duly attested.

GENERAL ELECTRIC COMPANY

[CORPORATE SEAL]

Attest: . ' By _ ̂ Ĵ X̂̂ M ^ ' !
i

testing Secretary

FEDERAL FINANCING BANK

[CORPORATE SEAL]
By

Attestj, AutKorized Officer
r

Authorized Officer'

GUARANTY BY DEPARTMENT OF TRANSPORTATION

TheAFederal Railroad Administrator on behalf of the Secre-
tary of the Department of Transportation of the United States
of America does hereby, guarantee to the Federal Financing Bank
named in.the foregoing Agreement and Assignment the prompt pay-
ment of the unpaid Conditional Sale Indebtedness and interest
thereon under the Conditional Sale Agreement referred to in said
Agreement and Assignment pursuant to and in accordance with the
Guaranty Agreement dated ^\,j\-l !(:• Jf{J]__ among the Deputy Federal
Railroad Administrator on behalf of the Secretary of the Depart-
ment of Transportation of the United States of America, as Guaran-
tor, Seattle-First National Bank, a national banking association,
as Trustee, and said Federal Financing Bank.

Deputyj Federal Railroad
Administrator, Guarantor
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COMMONWEALTH OF
PENNSYLVANIA

COUNTY OF . E.RIE

On this
appeared

)
)
) SS.
>

day of 1975, before me personally
to 'me personally known, who being by

that, he is &/?/&,&&#*./??#/&••'•//*o of GENERAL ,me duly sworn, says .̂.̂  .,
ELECTRIC COMPANY, that one of the~seals" affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was- signed and sealed on behalf of said.corporation by
authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and.deed
of said corporation. • . •

NOTARY PUBLIC

My Commission Expires:

. FREW.
tut, Erie Co., P«,
My Cemmiufen Expires Jun« 7,

pub|ie

CITY OF WASHINGTON )
) SS.

DISTRICT OF COLUMBIA)

_̂
sworn , say sthat he is a

before me personally appeared
me\l personally ̂ knovm, who, being by me

Federal Financing
Bank, that one of the seals affixed to the foregoing instrument
is the corporate seal of said association, that said Instrument
was signed and sealed on behalf of said association by authority
of its Board of Directors; and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
association,

p
\ 'Z

NOTARY PUBLIC

My Commission Expires:
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CITY OF WASHINGTON )
) ss.

DISTRICT OF COLUMBIA) .

On this /7^ day of $JJJ__L,Ŷ  / 7/~?, before me personally
appeared /̂ S/f/W' tf ///f̂ Zĵ t to me personally known, who, being
by me duly sworn, says that he is the Deputy Federal Railroad .
Administrator, that the foregoing instrument was signed by him by
"authority duly delegated to him by the Secretary of Transporta-
tion; and he acknowledged that the execution of the foregoing '
instrument was his free act and deed as the.] Federal Railroad
Administrator. //

NOTARY PUBLIC
* -

My Commission Eipires April 30. 1977
My Commission Expires: • .

ACKNOWLEDGMENT.OF NOTICE OF ASSIGNMENT

NATIONAL RAILROAD PASSENGER CORPORATION hereby acknowledges
due notice of and consents to the assignment made by the fore-
going . Agreement and Assignment dated as of June 1, 1975.

~ NATIONAL RAILROAD PASSENGER CORPORATION

Authorized Officer
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EXHIBIT E

AGREEMENT AND ASSIGNMENT dated as of ' , 1975,

from FEDERAL FINANCING BANK to THE DEPUTY FEDERAL RAILROAD ADMINIS-

TRATOR OF THE DEPARTMENT OF.TRANSPORTATION OF THE UNITED STATES

OF AMERICA (hereinafter called the Administrator).

WHEREAS, GENERAL ELECTRIC COMPANY {hereinafter called the

Builder) and NATIONAL RAILROAD PASSENGER CORPORATION (hereinafter

called the Railroad) have entered into a Conditional Sale Agree-

ment dated as of June 1, 1975 (hereinafter called the Conditional

Sale Agreement), covering the construction, sale and delivery by

the Builder and the purchase by the Railroad of the railroad

equipment (hereinafter called the Equipment) referred to in the

Conditional Sale Agreement; ' . '

WHEREAS, the Builder has assigned its right, title and in-

terest in the Conditional Sale Agreement to FEDERAL FINANCING

BANK pursuant to an Agreement and Assignment dated as of June 1,

1975; . ' ' " . . .

NOW, THEREFORE, this Agreement and Assignment (hereinafter

called this Assignment) Witnesseth that, in consideration of the

sum of One Dollar and other good and valuable consideration paid



by the Administrator to Federal Financing Bank, the receipt of

which is hereby acknowledged:

SECTION 1. The Federal Financing Bank hereby assigns,

transfers and sets over unto the Administrator, its successors

and assigns all the right, title and interest of the Federal

Financing Bank in and. to each Unit of the Equipment subject to

the Conditional Sale Agreement, and in and to the Conditional

Sale Agreement and in and to any other instrument or agreement

assigned to it as security for the payment of the Conditional

Sale Indebtedness (except the rights reserved to the Federal

Financing Bank, as defined in the Guaranty Agreement dated

July \(pt 1975, among the Administrator, FEDERAL FINANCING BANK

and SEATTLE-FIRST NATIONAL BANK, a national banking association,

as Trustee under a Trust Agreement dated as,of May 1, 1975, which

are not conveyed hereby and'are hereby expressly reserved to the

Federal Financing Bank), without any recourse, however, against

the Federal Financing Bank. In furtherance of the foregoing

assignment and transfer, the Federal Financing Bank hereby autho-

rizes and empowers the Administrator, in the Administrator's own

name, or in the name of the Administrator's nominee, or in the

name of and as attorney hereby irrevocably constituted for the

Federal Financing Bank, to ask, demand, sue for, collect, receive

and enforce any and all sums to which the Administrator is or may

become entitled under this Assignment and, except as hereinabove
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provided, compliance by the Railroad with the terms and agree-

ments on its part to be performed under the Conditional Sale

Agreement, but at the expense and liability and for the sole

benefit of the Administrator.

SECTION 2. The Administrator may assign all of its rights

under the Conditional Sale Agreement, including the right to

receive payments due or to become due to it from the Railroad

thereunder. In the event of any such assignment any such subse-

quent or successive assignee or assignees shall, to the extent of

such assignment, enjoy all the rights and privileges and be

subject to all the obligations of the Administrator hereunder,

SECTION 3. Although this Assignment is dated for conveni-

ence as of the date first set forth above, the actual date of

execution hereof is the date stated in the acknowledgement hereto

annexed.

IN WITNESS WHEREOF, the Federal Financing Bank has caused

this instrument to be executed in its corporate name by its

officers thereunto duly authorized, and its corporate seal to

be hereunto affixed and duly attested, all as of the date first

above written.

FEDERAL FINANCING BANK

By
Authorized Officer



[Corporate Seal]

Attest:

Authorized Officer

CITY OF WASHINGTON )
) SS. -

DISTRICT OF COLUMBIA )

On this ' day of" ' ;" ' ' ' ' ' ' , 1975, before me
personally appeared _' ' ' ' ' ' ' ' , to me personally
known, who, being by me duly sworn, says that he is a ________

of FEDERAL FINANCING BANK; that one of tEe
seals affixed to.the foregoing instrument is the corporate seal
of said FEDERAL FINANCING BANK; that said instrument was signed
and sealed on behalf of said FEDERAL FINANCING BANK by authority
of its Board of Directors? and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]
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• EXHIBIT F

AGREEMENT AND ASSIGNMENT dated as of , 1975,

from SEATTLE-FIRST NATIONAL BANK, a national banking association,

as Trustee under.a Trust Agreement dated as of May 1, 1975 (here-

inafter called the Trustee), to THE FEDERAL RAILROAD ADMINIS-

TRATOR OF THE DEPARTMENT OF TRANSPORTATION OF THE UNITED STATES

OF AMERICA (hereinafter called the Administrator).

WHEREAS, the Trustee and NATIONAL RAILROAD PASSENGER COR-

PORATION (hereinafter called the Railroad) have entered into an

Equipment Lease dated as of June 1, 1975 (hereinafter called the

Equipment Lease), covering the leasing to the Railroad of the

railroad equipment (hereinafter called the Equipment) referred to

in the Equipment Lease;

.NOW, THEREFORE, this Agreement and Assignment (hereinafter

called this Assignment) Witnesseth that, in consideration of the

sum of One Dollar and other good and valuable consideration paid

by the Administrator to the Trustee, the receipt of which is

hereby acknowledged:

SECTION 1. The Trustee hereby assigns, transfers and sets

over unto the Administrator, its successors and assigns, all the

right, title and interest of the Trustee in and to each Unit of



the Equipment subject to the Equipment Lease, and in and to the

Equipment Lease (except the Trustee's rights of indemnification

contained in Sections 4.4, 6f "10.2, and 15.1 of the Equipment

Lease to the extent amounts payable thereunder are not otherwise

includable in the Guaranteed Lease Obligations which are hereby

expressly reserved to.the Trustee, however, this reservation, of

such rights shall not nullify the assignment of such rights to

the Administrator, rather such rights may be exercised concurrently

by the Administrator and the Trustee with the Trustee's claims

under such rights being prior to those of the Administrator;

provided, however, that the Administrator may purchase any claim

of the Trustee against the Railroad under Section 10.2 of the

Equipment Lease by directly extinguishing any such claim or

lien), without any recourse, however, against the Trustee. In

furtherance of the foregoing assignment and transfer, the Trustee

hereby authorizes and empowers the Administrator, in the Adminis-

trator's own name, or in the name of the Administrator's nominee,

or in the name of and as attorney hereby irrevocably constituted

for the Trustee, to ask, demand, sue for, collect, receive and

enforce any and all sums to which the Administrator is or may

become entitled under this Assignment and, except as hereinabove

provided, compliance by the Railroad with the terms and agreements

on its part to be performed under the Equipment Lease, but at the

expense and liability and for the sole benefit of the Administrator.
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SECTION 2. The Administrator may assign all of its rights

under the Equipment Lease, including the right to receive payments

due or to become due to it from the Railroad thereunder. In the

event of any such assignment any such subsequent or successive

assignee or assignees shall, to the extent of such assignment,

enjoy all the rights and privileges and be subject to all the

obligations of the Administrator hereunder.

SECTION 3. Although this Assignment is dated for conven-

ience as of the date first.set forth above, the actual date of

execution hereof is the date stated in the acknowledgment hereto

annexed. • . . '

IN WITNESS WHEREOF, the Trustee has caused this instrument

'to be executed in its corporate name by its officer thereunto

duly authorized, and its corporate seal to be hereunto affixed

and duly attested, all as of the date first above written.

[Corporate Seal]

Attest:

Authorized"" Officer

SEATTLE-FIRST NATIONAL BANK
a national banking association

By. .
Authorized Officer.
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STATE OF ).
) ss.

COUNTY O F . . . . - - )

On this ' •' ' day of ':'__'J:_ ' :v:.'n. ....' ' ....... t 1975, before me per-
sonally appeared ' ' ' ' ' ' ' '_'_' ' ' ' ' ' , to me personally known,
who, being by me duly sworn, says that he is a
of SEATTLE-FIRST NATIONAL BANK, a national banking association,
that one of the seals affixed to the foregoing instrument is the
corporate seal of said association, that said instrument was
signed and sealed on behalf of said association by authority of
its Board of Directors; and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said asso-
ciation.

Notary Public
[Notarial Seal]


